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Highlights

Prime Minerals Lid has assembled a Western Aostralian vandiom petoxide (V:05) and 11.3% danium dioxide
{Ti0y) and 22.3% iron oxide (FxOh) with a reported Net

Present Vilue of A%379 million. Prime Minerly

focused pordolio of exciiing exploradan opportunitics
with exposure to uranium, gold, vanadium/titanium and

iron ore. Company highlights inchade; Barrambic Project includes 24km of highly magnetic sill

The Lake Mason Uranium project currently contains
a pre-JORC targer mineralisadon of 374,000bs of
aranium ofide (U4 defined by aircore drilling, It s
tocated 40kins to the southwest of BHPs Yeelirrie
Dieposie which is the worlds largest calerete uraniom
deposit conuining 52,5040 tonaes of UsOs The
apportunity exists to identify . substaniial aranium
mineralisation within the Lake Mason drainage system:.

The Barrambie Project conuains numerous gold vargess
over 25kms of sirike with cument pre-JORC warget
mineralisation of 161,522 @ 3.34 gl gold for 17,354
ounces. Barrambic coneains strectural similarisies w Troy
Resources’ nearby “Lord Nelson” gold mine.

and has the potential w0 host a significandy lasger

TeshUTCL.

The Star of Mangaroon Gold Project inclundes what
was historically the most productive gold mine in the
Gascoyne with current pre-JORC rger mineralisation
ol 46,5000 @ 17¢/t gold for 25,700 vunces and has
several high grade rargews scatrered across a 14km srike.
This under-explored project will be sypressively drifled
by Prime.

The Dales Gorge and Tom Price Iron Ore properties
have the potential to host iron mineralisation within
channe] tron deposics, with close proximity o raillway
and the Tom Price iron ore mine.

* The Barrambie Project also comainy Vanadium/Iron *  The Company pn.)puscs to issue 2 Loyalty Option (o all

Ore mineralisation. Excised trom, but surrounded by . . L
) } . " ¥ Sharcholders approximately four months after listing on
Prime Minerals’ tnement area is Reed Resources

Limiteds JORC compliane Indicared and Inferred
mineral resource of 39.2 Muat an average grade of 0.49% .

the basis of one lovaly option lor every two shares held.

Uipon listing only 32,350,001 Shares will he on issuc.

Ditectors

Founder and Seed investors |

Consultants

dors

tnement Ven

Public (by chis Offer)

Towal

Lodgement of _If:(;spggpy}s :

Offer Op:,ns N -

Offer Closes ST T

Allorment ;._llnd 13&uc (I)fShal'cs L S "8 December 2006 T I
NOTES

1. Investors are encouraged 1o submit their Applications as early as possible. The Company reserves the right wo dose the
Offer earlier or later than as indicated above withouy prior notice w invesiors.

2. These dates are indicative ondy. The dare the Shires are expected 10 be issued andfor commence trading on the Official
List of ASX muay vary with any change in the Closing Dace.
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IMPORTANT NOTICE

This Prospecius is dated 31 Qetober 2006 and was lodged
with the ASIC on chat date. No Shares will be issued on the
basis of this Prospectus later than 13 months after the date
of this Prospectus. '

Neither the ASIC nor ASX uike any responsibilicy for the
content of this Prospecius or the merits of the invesunent
10 which this Prospectus refates.

The distribution of this Progpecias in jurisdictions outside
Australia may be restricted by law and therefore persons
into whose possession this documem comes should seek
advice on and observe any such resirictions, Any hailure
comply with these restriedons may constitue a violaton of
those kaws. This Prospecous does not constimee an offer of
Shares In any jurisdiction’ where, or 1o any pemson

whom, ir would be unliowlul 1o issue this Prospectus.

[t is importane that you read chis Prospecous carehiilly, in ns
entirery and seek professional advice where neeessary before
deciding 1o invest i the Company. particalar, in
considering the prospecis for the Company, you should
consider the risk Rctors that could affect the performance
of the Company. The Offer does not ke inw account
your investment objccrives, financial situavion and
particufar nceds. Accordingly, you should carcfully
consider the risk ficrors light of yeur personal
circumstances and seck professional advice frem your
accountant, stockbrokes, lawyer or other professional
adviser before deciding whether to invest. The Shares the
subjece uf this Prospectas should be considered speculative.,

No person is authorised o pmvide any informarion or make
any representadon in connecrion with the Offer contained
in this Prospecius which is nor contained in this Prospectus.

WEB SITE — ELECTRONIC PROSPECTUS

A copy of this Prospectus may be downloaded from the
Campany’s website at www.primeminerals.com.au. Any
person accessing the electronic version of this Prospecius
for the purpuose of making an investment in the Company
must be an Australian resident and must only access the
Prospectus from within Australia. Persons whis aceess che
electronic version of this Prospectus shoukd ensure that
they dosenload and read the entire Prospecrus.

The Corporations Act prohibits wry persons passing onwo
anather person an Applicarion Form unless it is auached o
a hard copy of this Prospeetas or iv accompanics the
complete and unaleered vemion of this Prospeaus. Any
persons may obrin a hard copy of this Prospeeins Tree of
charge by conmcting the Company by wlephone on (08)
9488 3299 during normal business hours,

EXPOSURE PERIOD

This Prospectus will be drealated during the Exposure
Pesiod. The purpose of the Exposure Period is to enable diis
P'rospectus 1 be examined by marker participanss prior 1o the
aising of funds. Potential investors should be aware thar this
examination may result in the identification of deficlencies in
the Prospects and, in those eircumstances, any application
that has been received may need o be dealt with
accordance with Section 724 of the Corporations Act.

Applications Tor Shares under this Prospecias will not be
accepted by the Company unul after the expiry of the
Exposure Period. No preference will be conferred on
persons who lodge applications hefore the expiry of the

Exposure Period.
F

GLOSSARY
Cerrain terms and abbreviations used in this Prospectus
have deflined meanings which are explained in the Glossary

av the end of the Prospectas.
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Chairman’s Letter

Dicar Investor, - . .

On behall of the Board of Direciors, ivis my pleasure to invite you o subscribe under this prospecins to become a shareholder
it Prime Minerals Limited.

The Directors of Prime Minerals Ltd are well experienced in the small 16 mid-sized mining and exploration industry and have
“stron and diverse technical backgrounds, including corporate and project management, exploration and mine geology,
mecaHurgy and corporate governance.

This prospectus offers a total of 11,000,000 Shares at an issue price of 20 cems per Share 1o raise $2.2 million. The Company
will upon listing on ASX acquire a portfolio of projects which offer expusure 10 wranium, gold, vanadium, taniom and iron
vre alt within Western Australia,

Prime’s Lake Mason Uraniam project currentdy contains a pre-JORC mineralisation of 374,000lbs of U0« defined by
historical aircore drilling. The opportunity exists 10 identify substntial uranium minerabisation within the Lake Mason
drainage system, sitnated 40kms to the soathwest of Yeelirrie, and Prime intends to complete a radiometric sarvey and then
immediaely commence an extensive drilling programme over the main uranivin tangess, '

Uranium is the fuel of the furure, with rising fossil fuel prices and green house constraings, it will represent a growing source
of fuel for the world. In addition, both China and India are expanding their domustic nuclear capacity o meer rapidly
expanding energy needs. Demand is expected 10 exceed mine supply for many years.

Excised from, bur surrounded by, Prime Minerals' Barrambie renemend area is Reed Resources Limited’s JORC compliant
mineral resource of 39.2 Mt at an average grade of 0.49% V.Os and 11.3% TiO: and 22.3% Fe:Oswith an NPV of $379
mitlion. Analysis of recently Hown low level detailed aeromagnetic data aver the Prime Minerals project area has outlined the
presence of approximacely 24 kilometres of highly maguetic bodies widh a similar magnetic signature w thar found over the
Reed Resources deposit. ‘

Vanadium is used in the stect industry to improve strengeh and corrosion resistance, which is valuable in the production of
high strengeh alloy steeds. Ir is predicted that global consumpiion of vanadium will be in be vicinity of 75,000 tonnes per
anaum in 2010, representing an increase of 25% above 200% levels.

The Barrambie Projece is located nearby Troy Resources Sandstone Gold operaiions and contains numerous gold prospects,
including the historical Barrambie mining centre, over a strike of 25kms containing pre-JORC target mineralisation of
161,522 @ 3.34 g/t gold for 17,354 ounces. ) . -

Prime has the right to earn an 80% interest in the Swar of Mangaroon Gold Project which covers the historically most
preductive gold mine in the Gascoyue and ‘currendy has pre-JORC targer mineralisation ul"l4(i.50(3 tonnes @ 17/t gold for
25,700 ounces within several high grade targets scattered across the 14km strength fength project area. This under-explored
project will be aggressively drilled by Prime. ' '

The Dales Gorge and Tom Price Iron Ore properties have the potential w host iron mineralisadon within channd iron
deposits, Adjacent o and overlapping the eastern boundary of the Dabes Gurge property is an extensive oceurrence of Robe
Pisolite channel iron deposi.

The funds raised by this Prospecius will initially be used o aggressively drill the Lake Mason eramium arges and the Star of
Mangaroon gold project. As the other tenements within the projects mentioned in this Prospectus become granted over time,
Prime will also undertake exploration on those tenemenss. Additionally, the Company will warger opportunities to acquire
further projects and focus on increaving sharcholder wealth,

I ook Forward to welcoming you as a shareholder of Prime Minerals Limited.

Bruce Huwley '
Chairman

PR YVME MIiWNERAL S UIMITETD




1 Project Overview
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1 Project Overview

: (continued)

1.1 Objectives

Prime Minerals Limited was formed with the objective of
punuing apportunites in exploradon and mining for
wraniumm, gold, vanadium, taniom and iron ore. The fands
1o he raised by the Offer are $2,200,000, before costs of the
Offer and brokerage. The main purpuse of the Offer is o
finance the uranium, gold, vanadium, awnium and iron ore
exploration activities on the enements 1o be acquired by the
Company, condidonal on ASX lising, and o meet the
corporate and administradive costs of the Company,
including the costs associated with the Offer.

In the following swmmary, wherever pre-JORC vrger
mineralisation is referred 1w, it should be noted that such
mineralisation is conceprual in natwre and is not o be
construed as a mireral resource or ore reserve. I is based on
limited expluraion w date and ar this stage it is uncermin
whether future exploration will in ficr result i the discovery

ofa ﬂ!illtml FESOUTCE OF UFC TESCTVE.

1.2 Lake Mason Uranium Prospect

a)  Badkground

Prime Minerals Limited will acquire a 1008 interest
through its wholly owned subsidiary  Fineloop
Holdings Pty Lid in granted Exploration Licence
57/391 and Exploration Licence applicnion 57/618,
which comprise the Lake Mason Uranium Projecr,
The 1enements are located approximately 60km north

east of Sandstone in the Ease Murchison Mineral Field
of Western Australia (refer Figure B). The tenemems
cover some 426km? of predominantly Archacan
graniwids and minor greenstanes, over which die Lake
Masun drainage system has been developed.

The Lake Mason Projecy abso lies 40kin 1o the south west
ol the Yeelirrie Projecr held by BHP Bilfiton which is the
warld’ largest calcrete associated aranium deposit, with
a published resource of 52,53 tonnes of aranium oxide
(U, 00, Ar Yeelitrie, carnotice minerabisation  hax
precipitated within valley fill calerere aquifers in response
1o changes in groundwater chemistry.

The Directors assume thar the Lake Magson and
Yeelirrie lake systems developed during similar climatic
conditons over a similar graniwid basement, and
hence the opportunity exists 1o identife substantial
uranium mincralisation within the Lake Mason palaco-
drainage system. This potential is supported by existing
uranium channel radiomerric dara and some drilling
undertaken by previous explorers (refer Fignre A).

Previous exploration at Lake Masou has focused on the
defined radiometric anomalies within the eastern
exttemity and northern shore of the main Lake Mason
channel within E57/5%91, where pre-JORC warger
mineralisation of approximately 1 miifion tonnes acan
average grade of 170ppm vranium for 170,000kg




1 Project Overview

(continued)
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1 Project Overview
{continued)

]
V4O, (374,0000w) has been defined by aircore drilling
' within the Prime project area ar Bolitho Bore. Several
arcas along this defined channel are covered by either
water or non-radioactive shect-wash sands and
sedimenis that may obscure a radiometrie response.
The Directors believe these areas of shallow cover offer
an excellent opportunity for the discovery of
additenal uranium mineralisation, immediagely south
of the Bolitho Bore mineralisation on the soathern

shores of the fake, and up-stream.

Aullowing a review of geophysical data and historical

data are the northern and southern marging of the

. entire Lake Mason drainage sysiem. Several discrete
' araniwn anomalies mie present within areas of thin
sheetwash and kike cover, 6 = F2kms to the wese and

upstream of the Bolithe Bore mineralisation.

b} Exploration Program
Previvusly there has been no wruly systematic wraniom
exploration over the defined radiometric anomalies and
other untested wraniwm anomalous areas vccurring
ouside Lake Mison, w the south, within ES7/618.
Prime will utilise both aithorne and ground geophysical
methods 1o define the channe] position ar Lake Mason
and then embark on a focused lake based drilling
program. The privritics for this diilling are to tese the
interpreced exeensions to the Bolitho Bore mineralisadon
and complere regional traverses along the interpresed

channel posiion upstream w the west.

. 1.3 Barrambie Gold/Vanadium/Iron Project
{a} Background
The ewo Barrambic tenements in which Prime Minerals
Limited (*Prime”) will acquire, subject 0 ASX listing,
an 80% interest (subject 1o the vendor etaining a free
carried inkerest of 2096 up to completion of a bankable
feasibility study and finance approval), are both located
in the East Murchison Region of Western Ausuralia
(refer Figure B). Explorarion Licence applications
S57/658 and 57/639 (“the Tenements”) are lfocated
approximately 60km north northwese of Sandstone in
the East Murchison Mineral Field of Western Ausuralia.
The wenements are considered highly prospeciive for
economic deposits of gold, vanadium-ticanium-iron,

base merals and plarinum group dements.

The Tenements cover some 418km? of the Archacan
Barrambie Greensione Belr and enclosing granitoids.
Lithelogies  ar  Barrambie  which  host  gold

mineralisation incdude gabbro, granice, felsic voleanics

Areas of specific interest idendfied by the Dircclors.

and sediments, Many of the known deposies within
the Prime project arca contain a significant porsion of
supergene gold, and the higher grade cores are typically
sulphide bearing quartz veins,

Gold was firse discovered at Barrambie in 1905 during
the construction of the rabbit-proof fence. Small scale
mining was undertaken in the DBarrambie, Lrrolls,
Sugarsione and Scheelite mining centres in the vears
prior wo the First World War. Total recorded production
is 27,339 ounces of gold from 34,101 tonnes.

The tenements represene a project area with very
significant potenddal for economic resources of gold
and vanadium rch tiniferous magnedite. No gold

exploration has been undertaken in the basc wen years.

{i} Barrambie - Gold Mineralisation and Target
Areas
The 1985-97 work defined the extensions of the
known mineralisstion and also discovered new
zones of mineralisaon. Published pre-]ORC trget
mineralisation .\'prcad aver several deposits torals
161,522 wonnes at 3.34 g/t Au for 17,334 ounces

{refer Figure C).

The geological and structurl serting of some of
the gold mineralisarion in the Barrambie project
area is remarkably similar w the Lord Henry and
Lord Nelson deposics recendy discovered by Troy
Resourees along the fanlied and shewed wastern
margin of the Sandstone Greenstone Belt. The
mineralisation at “The Lords” is associared wich a
north-south trending fauly forming pare of the
Edale Fauft Corridor. Most of this gold is
associated with pyrite-silica aklteration within
sheared pranitoids. The, northwest - southeast
trending E\dale Fault can be confidently traced to
the Barrainbie Area.

The fact that similar - style mineralisadon within
the same sirucivral leatare exists is highly
encouraging, gready  increasing  the  gold
prospectivicy of the Barrambie project area.

Rock chip sampling o the southeast of the
Barrambie Mine located anomalous gold in a llow
banded rhyolite with a best resale of 3.93g/t pold.
This anomaly remains untested. At the Sibver
Lining Prospect, t.5km north nonhwest of the
old Barrambic Gold Mine, signilicam gold
mineralisation has been intersected within north
west trending ferraginous quare, velns associated
with shear zones. Only 3 RC holes For 242m have

PR ME MINERALEZ Lisi1i T EDR




1 Project Overview

(continued)

been drilled to date, with best resales of 14m ar
2.2g/c An from 50m. Further drilling is
recommended 0 rest the exwear of dhe
_ mineralisation at depth.

Within the Errolls Mining Cenae, a pre-JORC
arget mineralisation of 27,522v ar 4.13 g/t gold for
3,634 ounces has been defined at the Legacy
prospecr. Shallow rotary air blase dvilling 160m
along sirike to the south with results of up to 2m av
6.85 pfr Au suggests that the mineralisation defined
o ditee has poteniial 1o grow.

Shallow reconnaissance RC drilling av the
Inheriance Mine some 160m along sirike to che
north of Errolls has intersecied 3 metres grading
15.3 g/t Au, indic;u'ing thar significant gold
mincralisation also extends in this dircetion. The
mineralisation remaing open in alf directions, and
several paralle] structures in the area remain lighdy
testedt by drilling.

The Tronclad South prospect (abso known as
Kismed} south of the Sugarstone Mining Centre
has nov been fully RC drill wested, despite some
eatly encouragement from scout drilling. Drill
resules of 14m ar 5.49gfr Au from 18m in hole
BR64 (inc 4m ar 18.17g/tAu from 18m) have
been reported: There is an absence of quar with
this intersection, buv an abundance of martiwe nich
lithologies from the Barrambie Sl T was also
reporied that the ore shoor had a 50m strike, was
steeply piulsging'zlnd was not dnil tested below 20

vertical roerres from surface.

In 2000 St Barbara Mines Lid explored in the
general vicinhy of Irenclad South and reported
drilling a 5m 10 3 wide north-tending shear
zone with' chlonte-sericite-carbonate  aherarion
and maldple quartz veing and swringers along the
castern margin of a relatively unaltered massive

biotite granodiorite. The eastern pare of the

granadiorite outcrop is variably chlorite altered
over widths of 50m.

Aircore drilling  inwersecred significant  gold
mineralisation within chis shear 2one over a stroke
length of 750 The bese drill interceprs included
Zm ac 7.03g/e from 33m (hole S5TA33) and 2m
ar 3.13gft from 35m (hole SSTA3S).

The discovery of this high grade zone in sheared
granodiorite suggests the potenvial for similar
deposits 10 that being mimed by Troy Resources

NL ar their mine sitvated approximasely 50
kilomerres south cast of Primes Barrambie
projec. Barrambie is also 35 kilomerres west
south west of the Gidgee Gold Mine which is
currently on care and maintenance bat has
produced in excess of one milion ounces of gold.

Significant previous exploration RC drilling

resules are shown below.

- Woodies WRB02Y

inc.
Lining  SCRCO02 50 2.17
- inc. 50 2 130
Errols South ER013 2 2 685
Inkesitance NEOI 2§ "3 1530
Barmmbu: . ] : Vel
S brag gg PR o
Trondad ICRCO04 76 9 2.60
ICRCO06 88 9 491
Inc. 93 4 6.07
ICRCO07 53 3 6.10
"SSTA33 33 7 700
ora e T ek

{ii} Barrambie — Vanadinm Iron Ore Mineralisation
and Target Arcas
In the Bay-Cove Area, a vanadiwm-titanium-iron
.dcposit is held by Reed Resources Led (*Reed”)
within a varrow 500m wide, 11 kilomerres long
excised mining lease. The deposit lies within a
magnetic portion of the Barrambie Sill. which is
centrally located within Primes Barrambie project.
Reed has recently announced to the ASX a JORG
campliant Indicated and Inferred mineral resource
between the Bay and Gulf arca of 39.2 Mt at an
-average grade of 1.499% vanadiuin pentoxide (V:04)
and 11.3 % titanium dioxide (Ti0Q:) and 22.3%
iron axde (Fe:x(0s) down 1o 80 metres depth over a
strike lengh of 4.4 kilomeres (refer Figure C).

This resource cstimate is largely based on
percussion drilling by Ferrovanadium Corp NL
complewed berween 1968 and 1972, Pre-leasibility
_results indicate that av an ore throughpu of 2
million tonnes per annwm, producing 26 million
pounds per annum of ViO:, Reeds project has a
Ner Presenr Value of A$379 million.

F R M F Bl W E R A LR L1 sl T F D




1 Project Overview

{continued)

Analysis of recendy Rown low level detailed
aeromaguetic data over the Prime Mineals project
area has owtlined the presence of approdimarely 24
kifometres of highly magnedc bodies with a simifar
nragnedc stgnature w thar found over the Reed
Resources  deposie. There  are  threé main
oceurrences, at Prme Minerals Barrambic North
{9km srike fengih), Ballanhoe Mills (Skm) and a
further 10km at the Virginia Hills prospect. Virginia
Hills is approximaeely ki west of the Reed
Resources  depusie.  Surface  sampling by
Ferrovanadiwn Corp NL ae Virginia Hills returned
assay resubts of 45 10 53% Fe, 11.]1 w0 14.8% TiO:
and .73 10 1.13% V:Os (refer Figure C).

Based on the presence of 24 kilomeues of Barrambice
Sill — type rocks the project area has the poteniial w
host a subsranually larger resource than thae
outlined within the Reed Resources Mining Lease.

{b) Exploration Program

Prime will carry our interpreation of detaited
acromagnetic data 1o generate further gold drilling
eargets over the strike extenstons of the Barrambie Sifl.
Orther rargers include the major north-south trending
structures which have excellent potendal o host
substantial pold mineralisation in greenstones and
granitoid rocks. These seructures form part of the
Edale Faule system that hosts the Troy Resources gold
mining operaions ac Sandstone approximarely S0kms
to the south of Barrambie,

Prime will acquire the aeromagnetic data o carry out
geologicl interpretation and on site sampling over the
vanadiswn warget areas to define a detailed drilling
program.

1.4 Star of Mangaroon Gold Project

{a} Background
The Swar of Mangaroan Gold Project comprises three
tenements, Exploration Licence applicaion 09/1081,
granted Prospecting Licenee 09/405 and Mining Lease
application  09/111), which are located 270km
nwrtheast of Carnarvon in the Gascoyne Minera) Field
of Western Austealia. The tenemems cover an arca of
approximately 72kmt. The project is considered highty
prospective for econormic deposits of gold, and covers a
farge pordon of the hiswrical Mangargon Gold Mining
Censre which inchades the fargest gold producing mine
it the Gascoyne, the Star of Mangaroon gold mine.

Prime Minerals Limited has acquired the righe, subject
to ASX listing, o form a joint venture with Gascoyne

Minerals Pry 1od and earn up to an B0% interese in
the tenements by spending $500,000 within 5 years,

Resubis of recendy released regional work by the
GSWA have led 10 a much beuwer anderstanding of the
complex geology, stratigraphy and stractural history of
the Gascoyne Complex. The GSWA foand that the
northwest — southcast wrending Mangaroon Zone, in
which the Sur of Mangaroon gold mine les, is a
strongly deformed and aliered belt where extensive
shearing has occurred (refer Figure D).

The Mangaroon Zone has been incruded by
volumineus granite plutons fullowed by the intrusion
of numerous dolerite dykes and quartz veins, and this
gealogical and tectonic seiting is regarded as very
favourable for the formadion of gold and base meal
mineralisation. The majority  of  the  known
mineralisation in the Gascoyiie Complex is found
within the Mangaroon Zone,

Mast of the hisworical work in the project area has been
undercaken by local prospectors and ininers. Activities
conducted by modern exploration companies were
largely resuricied w drilling ax the Sar of Mangaroon
gold mine. There is no record of any basic
reconnaissince exploraion work such as geological
mapping, soif geochemistry and rock sampling having
been carried out.

Drilling ac the Star of Mangaroon has owdined a pre-
JORC target mineralisatton of 46,500 wunes at
17.2gft wold for 25,700 ounces. This mineralisarion
was estimated in 1994 down to a vertical depth of
SO, Subsequent deeper drilling found siill richer
mineralisation at a depth of 156 metres below the
shallaw  partdy mined high grade shoor The
mineralisadon has nov been closed off.,

Despite the under-explored natare of the area, several
high yrade gold deposits have been discovered, all of
them by local prospectors. These deposits are scattered
across the entire project area along a surike length of
approximately Fdkm.. None of these deposins have

been drll ested or even geolopically assessed.

The unexplored natare of the project area and its high
prospectivity has recently been demaonstrared by RC
drilling at Privchard Well, where one of only two holes
drifled intersected a rich gold-hearing quar vein,
Elsewhere, alluvial workings have been recendy located
where prospeceors still find coarse gold nuggers. These
arcas are principal wigers for a geological assessment
and exploration,
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1 Project Overview

(continued)

The most likely geological modet for gold mineralisaion
in the Mangaroun arca is 4 shear relaced sacked sysem
of high grade quartz. veins hosted by a vanety of highly
altered sedimentary and igneous rock types.

The poremiial for magnetic dykes seen in regional
PGE/mickel
miverafisation should be invetigied. Recently refeased
aithome magnedic data vutlined a number of larger
magnetic dykes traversing the Projecr Area. Ebewhere a
similar  dyke hosied  PGEfnickel  mineralisarion,
Therefore porenual for this type of minerlisation will be

arborme  magperic  data  w host

investigared

The Star of Mangaroon tenements represent a project
area with very significant potential for economic
resources of pold and some potenial for plainum
group elements and nickel.

{b) Exploration Program
The Star of Mangaroon Projecr area is under-explored.
Subjeet 1o Primes listing on ASX and joim venture
approvals, further work will include:

»  Digitising of the cxisting database,

¢+ Acquisition or flying of dewiled acromagnetics
over the eutire area,

»  Acquisition of colour aerial photography,

*  Geological and structaral assessment and deraibed
mapping of the area,

*  Further deeper drilling ae the high prade gold
mineralisation at the Suar of Mangaroon,

*  Drill testing of other known high-grade deposies
such as Prirchard Well, Two Peaks and the Lead
Mine area, and

*  Geological, geochemical and geophysical work
across the entire project arca.

Other prospective arcas will be soil sampled and tested
hy aager ar RAB drilling, . followed up by RC andfor
diamond drilfing.

1.5 Dales Gorge and Tom Price tron Ore

Prospect

{(a) Background
The two iron properties in which Prime will acquire a
100% interest subject 1o ASX listing are both focated in
the. Pilbara Region of Western Australia {refer Figure E).

The Dales Gorge praperty comprises Exploration
Licenee Applicaion 47/1729 of approximacely 2t0km?
and is located 152 kilometres northwest of the town of
Newman. The Great Northern Mighway thae runs fiese
westward from Newman and then wons 10 the nordh s
located some 12 kilometres w the east of the tenement,

Bedrock is a sequence of Archaean to Proterozoic rocks
comprising the Wittenoom Formation overlain by the
Maunt Sylvia Formation, the Mount McRae Shale, the
Brackman lron Formation and in the southwest the
Weeli Wolli Fermartion. The sequence is siwated on
the southern flank of the Yandicoogina Creek
Syndline.

Qverlying the bedrock are Cainozoic sediments of
which the Robe Pisolite is of. porental economic
importance. Adjacent 1o and overfapping the eastern
houndary of the property s an occurrence of Robe

- Pisolive channel iron deposic that parallels the present

drainage and thar has a surface area of around 1.32
million squase metres. At the usaal bulk relarive
density of channe iron deposit of 3.0, the potendal is
for some 4 million wonnes per metre depth. Systemaic
exploration will be required to assess the depth of the
deposit.

Iron mineralisation of potcmizﬂ economic Importance
is known o be present at one location on the enement
and in addition o chix known occurrence of channel
iron depusit, there is also porential fpr other
unrecorded deposits on and adjacent to the dratnages

of 1the Dales Gorge property.

No previous exploration is known o have been

completed on the Dales Gorge property area.

From exploration work undertaken in other areas, it
has been observed that where published peological
maps show the Robe Pisolice unit as being présent then
chis is generally reliable although the extent may be in
error in detail. However, due 1o the way in which such
maps are prepared, all of die channed iron deposis
present are nor uecessarily deteced during the
mapping procedure: the surface &Kpr(‘.ﬁsiun_ﬂl-‘ a
channel iron deposit may be very limited. There is also
the possibility of channel fron  deposic being
completely baried beneath more recent detrital

deposits.

In essence, therefore, the known Robe Pisolite
occurrence warrants further investigavon and more
generally alf of the drainage lines and adjacent areas on
the Dales Gonge property should be examined for the
presence of otherwise unrecorded channel iron deposits.

The Tom Price property comprises Exploration
Licence Applications 47/1496 and 1497 that form the
northern portion with an area of around 280km” and

Exploration Licence Applicarion 47/1498  thar
. N
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1 Project Overview

{continued)

.

constitutes™ the souwthern pordon of 60 square
kilomeures. The northern and southern portions are 17
and 15

southsouthwest of the Tom Price iron ore mine (refer

kilometres  northease lalometres

Figure E).

Bedrock on the property is a sequence of Archacan
rocks comprising the Bunjinah Formation overlain by
the Jeerinah Formation. The Marra Mamba lron
Formation and the Brockman lron Formation are
present adjacent to the property. The sequences of the
two portions of the property are located on the
northern and southern flanks respectively of the
Mount Tuwrner Syncline.

Overlying the bedrock are Cainovzoic sediments of
which the Robe Pisolive is of powendal ceonomice
importance. Soatheast of the southern porstion of the
property is an ocearrence of Robe Pisolite channef iron

{b)

E4YAT & -
i T

deposit. Fo the northeast of the southern portion is the
Southern Plain Detritals deposiv thar has been
explored and exploited whilst 1o the east there are
interpreted canga deposits: these latter two deposits are
evidence of the presence of iron rich detrivals and of
the southward movement of high iron clasts from the
Marra Mumba Iron Formation and Brockman lron

Formarion outcrops.

The potenvial of the Tom Price property for iron
mineralisation is therefore for channd iron deposic and

similar materials,

Exploration Program

Initial exploration of the Dales Gorge and Tom Price
wenements will comprise a detailed review of satellite
and acrial photography followed by ground truthing of
the remate sensing interpreration and the definidon of

drilling rargers.

P
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2 Profiles of Directors

BRUCE RICHARD HAWLEY

Chairman '

Mr Hawley is a chemical engineer, For the past six years he
has operated a consulancy bosiness which has provided
profussional cngineering services w2 namber of major
resource and scientific organisations in Australia and overseas.

Mr Mawley has alinost 40 yean experience and has been
involved in significant resource projects throughour Awsiralia
induding the Kintyre Uraniumn Deposit for Rio Tinto, the
Ranger Unanium Mine for Energy Resources Auswralia,
Koongarra for Renison Mines, various Pilbara Iron Mines
for Rio Tinto and uranium deposits for Paladin Resources
and Summit Resources. He bas also werked in the processing
of ihmeniee w0 high grade tiraniwm for Rutile Zircon Mines,

Mr !‘lrawlcy graduated in 1970 with Honours and a
Bachelor of Engineering (Chemical). Me is a Fellow of the
Australian Institute of Mining and MemHurgy (Aus IMM).

EMILIO PIETRO DEL FANTE

Executive Director _

Mr Del Fante has owned and managed a company
providing tenement administration and various consulting
services Lo listed public companies for the last 17 years,
These companies inclede BHE Billiton, Rio Tinto
Liited, Ashand Goldfields Company Limited and

Newcreste Mining Limired,

This work has included many aspects of mining de
management including dealingy wunder the Native Tule Act

1993.

He was previously a Dircetor of Cape Lambere lron Ore,
an ASX listed iron vre company, and held senior posiions
within the mineral titles division of the Mines Deparunent
of Western Australia (now Departmient of Industry and

Resources).

Mr Del Fante brings with him cxvensive mining and
niunagement skifls that will be vatuable in the day to day

operations of Prame Minerals,

VINCENT KENNETH HYDE

Non-Executive Director .

Vitice Hyde brings with him over 40 years of banking and
corporate advisory experfence. He was the Managing
Dircctor of a merchant bank for many years and his
responsibilities included the overall managemen: and
performance of the operations in Australia, South Ease
Asia, chublic of Scuth Alrica, Uniced Kingdum‘ France,
Germany and North America.

Through All Ausuralian Capitl Management he has
assisted small to medivn enterprises in rescructuring,
developing  competitive  strategies,  implementing
management  reporting systems and  reviewing  their
aperations and banking facilides, thereby wraing them

into p:'oﬁl‘nhle businesses.

Vince is an accountant by training and due 1o the vared
nature of the projects he has been involved in he has had
extensive dealings with lawyers, projeet managers,

developers, utility companies and government.

Mr Hyde is a member of the Australian Institute of Export
and the National Instiuse of Accounuans.

BRUCE DAVID WADDELL

Non-Executive Director and Company Secretary
Mr Waddell has 16 years commercial experience in the
mining industry. He has provided senior administration
and accounting services o several nining companies
including National Mine Management Pey Lid, Roche
Mining and Hill 50 Gold NL. He was previously Chief
Financial Qilficer and Company Secretary of Tecionie
Resources NL, a listed ASX company with mining
aperacions in Western Australia.

Mr Waddell graduated with a Bachelor of Commerce
{Accounting) from the Universiey of Western Australia. Mr
Waddell is a Cenified Praceising Accountant and holds a
Diplowa in Company Secretarial Pracrice.




3 Details of the Offer

3.1 Shares Offered For Subscription

This Pruspecrus invites investors to apply for a tof of 11
million Shares at a price of $0.20 for each Share 1o raise
$2.2 million, before cosis of the Offer. All Shares offered
under this Prospecras will rank equally with exiseing
Shares. Details of the rights acraching o the Shares are set
out in Section 10.2 of the Trospecius.

All zpplication maonies are payable in full on application.

3.2 Key Dates

Lodgement of Prospeetts 31 Ocrober 2006

Opening Date " 7 November 2006

L]
Closing Date {3.00pm WST) 5 December 2006

Allotment of Shares under this

Prospectus (anticipated) 8 December 2006

Trading of Shares o commence

on ASX (anticipated) 15 December 2000

The above dates are indicarive only and may vary, The
Company reserves the right wo change the key daees of the
Offer without prior notice which may have a consequential
fmpacy on other dates.

3.3 Loyalty Options to Shareholders
Shareholders registered on a record date approximarely four
months -after the commencement of wading of the
Company’s shares on ASX will be entitled 1o participate in
& non-renounceable entitlements issue of Loyakly Options
on the basis of one option for every two Shares held at a
price of one cent per Layaly Option. The Loyalty Oprions
will have an exercise price of 20 cents and an expiry date of
31 October 2009. The terms and conditions of the Loyaly
Options are summarised in Section 10.4.

3.4 Expenditure Plans and Use of Funds

The badget expenditure figures for the Company for the

first 1w years following tisting on ASX are set out below.

Prc—ﬂr)ar ﬁmds 5236 000

PO f uncls

_A'.3131000 8 s

Lalu: Mason Uramum -'-:.L"Z.'
"""" 190,000

250,000

: 80,000
f,xplor.{t:on 225,000 | 250,000
Dules Gorge. .md Tom

Price Iron Orc. ijc.u \ - L
prlur.ttlun """"""" 40 000 '14:) uuo
Workmg capsm] """""" 3(8,000 ' 371 000 '
Tol‘d} ........................... B '326 00() - l ()9' ()(}0 -

The Directors cusrenty imend that, in the first two years

“after “sting a minimum of $9135,000 our of the funds to be

raised by this I’rn:qpccms will be spens oo exploration
programs on the two granted wenements which are 10 be
acquired by the Company subject 1o ASX listing, namcly
E57/591 (Lake Muson Uranium Prospect) and PO9/452
(Star of Mangaroon Project). Demails on the intended
exploration programs are set ow in Section 4 of the
Frospectus.

3.5 Application For Shares

An Application for Shares can only be made on the
Application Form conmined ac the back of this Prospecius,
The Application Form muse hé.completed in accordance
with the instructions ser aut on the Applicavon Form.

Applications must be for a minimum of 10,000 Shares
(ljcing minimn :lpplicati(m monies of $2,000), and
therealver in multiples of 1,000 Shares ($200).

The Applicadion Form muse be accompanied by a cheque
in Auserafian dollars, for the Tull amount of vour
application monies. Cheques must be made payable 1o
“Prime Mincrals Lid - Application Account™ and should
be crossed “Not Negotiable”.

Application Forms must not be circalaved 10 prospective

investors unless accompanied by a copy of dhis Prospecuus.
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3 Details of the Offer

(continued)

Completed Application Forms and accompanying cheques
miust be received by no later than 5.00 pm (WST) on the
Clasing Date by the Share Registry:

By Dcliver)l’ to: .

PRIME MINERALS LTD

c/- Computershare Investor Services Pry Lid
Level 2

43 St Georges Terrace

Perth WA 6000

By Post to:

PRIME MINERALS LTD .
¢f- Computershare Investor Services Pty Lad
GPO Box D182

Perdh WA 6840

The Company reserves the right 0 exiend the Offer or
close the Oifer early without notice. Applicants are
therefore urged 1o lodge their Application Form as soon as
possible.

An original, completed and lodged Application Form,
together with a cheque for-the applicadon monies,
constitwes a binding and irrevocable offer w subscribe for
the number of Shares specified in the Applicadion Form.
The Application Form dues nov need 1o be signed o bea
valid application. Au Application will be deemed o have
been accepted by the Company upon allotment of the
Shares. '

1 the Applicadion Form is not completed correedy, or if the
accompanying payment of the application monies is for the
wrong amaunt, it may siill be reated a5 valid. The
Direcioss” decision as to whether wo trear the Application as
valid and how 1o construe, amend oF complere the
Application Form is final. However, an Applicant will nou
be wreated as having applied for more Shares than is
indicated by the smou of the cheque or the applicadon

monies.

No brokerage or stamp dury s pavable by Applicanis in
respect of Applications for Shares ander this Prospectus.
3.6 Allocation and Allotment of Shares

The Compaiy reserves the right to reject any Application
or w allocaic w any Applicant fewer Shares than the
number applied for. The Company also reserves the right
w reject or aggregate multiple applications in determining

finad allocavions.

I the event an Application is not accepred or accepted in
part only, the refevanr pontion of the application monies
will be returned ra Applicants, witheur interest,

The Company reserves the night not o proceed with the

Offer or any part of it at any time before the dlocuion of

the Shares to Applicants. I the Offer or any parr of v is
caticelled, all application monies, or the relevant
application monies will be refunded.

The Company alse reserves the right to dose the Offer or
any part of it early, or extend the Offer or any part of iy, or
sccept Jate Applications Forms either generally or in

particulir cases.

The allorment of Shares 1o Applicants will occur as soon as

practicable afrer Application Forns and application monjes
have been received for the minimuin subscription of Shares
heing oltered, following which statemenis of sharcholding
wifl be dispatched. It is the responsibility of Applicamts o
determine their allocation prior w trading in the Shares.
Applicants who sell Shares before they receive their
statement of shareholding will do sv ar their own risk.

3.7 Application Money Held in Trust

Al application mouies will be deposited inio a separare
bank account of the Company and hdd in truse for
Applicants unil the Shares are issued or application monies

returned. Any intersst that accrues will be remined by the

Company and will not be paid w Applicans,

3.8 Minimum Subscription and
Qversubscriptions _
The minimum subscription 1o be raised under this

Prospectus is $2,200,000.

No Shares will be issued pursuans 10 this Prospecrus uatil
the minimumn subseriprion has been achieved. Should the
minimum sabseription not be reached within 4 months
after the date of this Prospectus, all applications monies
will be deals with in accordance with the Corparations Act.

The Company believes the minimum subscripdon i
sulficient working capital e achieve fes objectives as set out

in this Prospectas.

Oversubscripsions will nor be accepred.

FARI1TKME RINEFRALE LIyMIETED




3 Details of the Offer

(continued)

3.9 Capital Structure

As at the dare of this Prospectus, the issued share capital of the Company is 3,350,001 Shares,

The capital struciure at completion of the Offer, assuming the Offer is fully subscribed, is set out below:

Shares on issue as at the date of llt(: Prospectus

3 350 OOI 10.3%
Sha;'c.s .to br. lxgucd unﬁ.lcqulsmon‘uf u;wmnu R 14 000 000 ........................................................... ;3.5% T
Shm,s @ b{ mucd on r.ompl:.llun of rax.sng '..'.IIZZZZZZZZZZZZQZZZZZZZZZZIZZZZZZZZ'4 000 000" 124% L
Slm.r.c;.to be ;\:ucd }.Jurxu.mf to thc PI'(J&P(:(;I.'I'..E.S” e Igl (}UU ()Ui} 34\0%
Totai Sharcson lSSl.lc at thc closc of thc Oﬂ'cr RO 325550,001 ............................................................ 1(.)(}%MA:-

' Derails on the Shares to be issied on acquisivion of tenements are set out in Seerion 5 of this Progpectus.

* Deruils on che Shares wo be issued as pare of the Manager vo the is\uu: engagement terms, on completion of the raising, ¢

set out in Section S of his Pmsp(.t_tl.ls

The Company has also issued 2,000,000 options 10
dircctors, and 200,000 options o consuliants, details of
which are set out in section 0.3 below.

{t is anticipated that most, if not all, of the 3,350,001
Shares and the 2,200,000 Oplmn\ on ssue as at the date
of this Prospecuus, the 14,000,000 Shares 1o be issued on
acquisition of the enements and the 4,000,000 Shares w
be issued on completion of the raistng will be classified as
restricted securities by ASX. '

3.10 Dividend Policy

The Company anticipates that significant expenditare will

be incurred in the evaluamion and development of the

Companys projects. These activites are expected o
_domimue the two. year period following the issue of this

Prospecius. Accordingly, the Company does not expect 1o

declare any dividends during thae period. '

. Subjece 1o the Company achieving sustained proficability,
the Direceors will consider paying dividends, subject 1w
available cash flow and capival requirements, .

3.11 A8X Listing

The Company will apply 10 ASX within 7 days afier the
dare of this Prospectus for admission w the Official Lise
and for Official Quotation of the Shares, other than those
existing Shares that the ASX is fikely w treat as restricred
securities as defined in ASX Listing Rules.

IF the Shares are not admiued 1o offictal quotation within
3 months after the date of this Prospecrus, none of the
Shares oflered by this Prospectus will be allotred or issued.

In that circumstance, all Applications will be deale with in
accordance with the Corporations Act.

The fact that ASX may admit the Company to the Official
List is not to he taken in any way as an indication of the
merits of the Company or the Shares. ASX, its officers and
employees, ke no responsibility for the contents of this

Prospectus.

3.12 Investment Risks _
The business of the Company involves mining exploration
and fovestnent in mining renements and accordingly,
invesuments in the Shares offered by this Prospectus should
be considered specularive. The key risks associared with an
investment in the Company are in Section 9 of this
Prospecius.

3.13 Underwriting

This Offer is nor underwritten.

3.14 Manager to the issue
Maiden Capital Poy Lid has been appointed Manager to
the Issue, The terms of the appointment are summarised in

Scetion $ of the Prospectus.
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4 Independent Geological Report

VOERMANS GEOLOGICAL SERVICES PTY LTD
ABN 55 065 480 855

23 Broadhurst Crascent
‘Bateman Westarn Australia 6150
Tel 08 93325019

Mobile 0408 877 270

Email: Voermans@bigpond.net.au

independent Technical Assessment.
30 Scplcmbcr 2006

The Divectors

Prime Mineraly Limired
34 Parhiament Place
West Perth WA 6005

Dear Sirs,

Voermans Geological Services Py Led (*WGS7) has beeu commissioned by Prime Minerals Limited (“Prime”) to provide an
Independent Technical Assessmere (“Repon”™) of ceraain mineral exploration wencments comprising the 12;(5.‘. Mason Uranium,
the Barrambie and Suar of Mangaroon Projects located in the Northeast Goldfields and Gascoyne Regions respectively of
Western Australia.

This !ndépm(fmt Techmical /fﬁt'ﬁ')'ﬁt’?l't is 10 he included in a Prospectus v be Jodged with the Australian Securities and
[nvesiments Commission ("ASIC”). The Prospectus will offer 11,000,000 shares at an issae price of 30,20 per share (the
“Prospectus”™), 1o raise a woral of $2,200,000 (belore costs associaced with the issue).

This Report has been prepared w the standard ol and is considered by VGS 10 be a Technical Assessment Repore under ehe
guidelines of the VALMIN Code. The VALMIN Code has been adopted by the Avstralasian Institare of Mining and
Medalburgy (AusIMM) and the Australian Instivute of Geosciendsis (AlG) and is binding apon all AustMM and AIG
members. This Report is not a Valuation Repory and does not express an ppinion as w the value of mineral asseis or tenements

involved, nor 1o the ‘fairness and reasonablencssy’ of any rransactions bewween Prime and any other pardes.

AGS is an exploration consulting firm which has been providing exploration services and advice w the mineral industry sinee
§986. This Repon has been compiled by Mr Frans Vocrmans who is a professional geologist with in excess of 30 years
experience in the exploration and evaluation of mincral properties within Ausualia, Africa and Europe. Mr Voermans is a
Direcior of Voermans Geological Services Py Lid and a Felfow (CP) of the Australasian Insditute of Mining and Menllurgy
{AusIMM) and a Member of the Austrabian Instiruee of Geoscienosis (AIG). He has the appropriate relevant qualifications,

experience, competence and independence to be considered an *Expert” under the definiions provided in the Valmin Code.

Neither VIGS nor the author of this report have or have previously had any maceriad interest in Prime Minerals Limited or the
mineral propertics in which Prime has an imerest. The relaionship with Prime is solely onc of professional association
heeween client and independent consultant. This report is prepared in return for professional fees based upon agreed

commercial rates and the payment of these fees Is in no way contingent oncthe resubts of this Repore.

The technical information which forms the basis of this Report has been pn;vided by Prime 1o VGS, and VGS has
supplemented this with information from the library of the Geological Survey of Western Austeralia: The pase exploration
history of the Project Areas has been summarised from previous explorers reports, and VGS has not conduered s own
independent dawa searches, '




4 Independent Geological Report

{continued)

Prime has represented in writing to VGS that full disclosure has been made of all material information and thae, o the best
of its knowledge and undersianding, such information is complete, accurate and wrue.

As recommiended by the VALMIN Code, Prime has provided VGS with an indemnicy under which VGS is w0 be compensated
for any liability and/or any addivional work or expenditure resubting from any addidonal work required which resulis from
VGS%s reliance on information provided by Prime or to Prime not providing material information, or which relates 1o any

consequential extension workload through queries, quesdons or public hearingy arising from this Reporr.

The Lake Mason Uranium Project comprises of one gramed and one Exploration Licence application with a wotal area of some
426 square kilometres. Barrambie Project consisis of nwo applications for Exploration Licences covering an aggregate arca of
approximately 418 square kilometres. The Str of Mangaroon project consists of one Exploration Licence application, one
granted Prospecting Licence and one Mining Lease application covering an aggregate area of approximately 72 square
kifomewres. The author has visited the Sear of Mangaroon Projecr asea in June 2006. The other two project arcas were viewed
from he air, as specific site visits were not considered necessary given the extensive liveracare available for Lake Mason and
Barrambie.

Tenemeir ownership has not been independently verified by VGS. The present starus of the projecr arca tenements is based
on information provided by Prime, and the report has been prepared on the assumption thae afl of the enements will he
lawfully accessible for exploration and evaluation when granted.

The tenements in which Prime has or is earning an interest are considered 1 be “Exploration Projects” which are inherently
speculative in nature. However, VGS considers that the acquisition of the renements was based on sound technical merits and
that are sufficently prospective to warrant Turther exploration. Assessment of their econonic potental is consistent with the
proposed explortion programs,

VGS has prepared staged exploramion programs, specific to the potential of each project, which are consistent with the budyget
allocations. VGS considers that the relevant project arcas have safficient rechnical merit 1o justify the proposed programs and
associated expenditure. The proposed exploration budgers also exceed the anticipated minimun annual statutory expenditure

commitment on the various tenements of the projecis.

A final draft of the report was also provided 1o Prime, along with a written request to idemtify any inaterial errors or omissions

prior to lodgement. VGS consents ta this Reporr being included, in full, in the Prime Mincrals Limited Prospectus, in the

form and conregr in which the technical assessment is provided, and nov for any other purpose.
‘ P ¥

VGS provides this consenr an the basis thar the technical assessments expressed in the Sutmmary and in the individual sections
of this Repor are considered with, and not independently of, the information set out in the complete Repory and the Cover
Letrer. This Report has also been prepared on informarion availzble up to and incduding 30 Seprember 2006.

- Yours faichfully

Frans Voermans

Directur = Voermuans G'm(agr'z‘.ﬂf Sevrices Pry Lid
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4 Independent Geological Report
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DISCLAIMER

The opintons cxpressed in this report have been based on the informadon supplied 10 Voermans Geological Serviees Pry Lid
(“VGS") by Prime Minerals Limited (Prime). The opinions in this report are provided' in response wo a specific request from
Prime o do so. VS has exvicised all due care in reviewing the supplied information. Whilst VG§ has compared key supplied
dara with éxpected values, the accuracy of the resolts and conclusions from the review are entirely reliant on the aceuracy and
completencss of the supplied daes. VGS does not accep responsibilicy for any efrors or omissions in the supplied information
and does not accepr any consequential fiability arising from commerdial decisions or actions resulting from them.
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Summary

Lake Mason Uranium Project

Prime Miaerals Limited has a 100% interest through i wholly owned subsidiary Finoop Holdings Pey Lid in granted
Exploration Licenee 37/591 and Exploration Licence application 57/618, which comprise the Lake Mason Uranium
Project. The Tenements are located approximately 60km north east of Sandsione in’ the Easc Murchison Mineral Field of
Western Australia. The project area covers some 426km® of predominandy Archacan granioids and miner greenstones, over
which the Lake Mason drainage system has been developed.

The Lake Mason Uranium Project ties 40km o the south west of the Yeelierie Project held by BHP Billiton, the world’s fargest
calcrete associated uranium deposit, with a published resource of 52,500 tonnes of vraniam oxide (U,Oq). Al Yeddirric,
carnotite mineralisacion has precipitated within valley Alt calerere aquifers in response e changes in groundwarer chemisery.,

It is assumed thac the Lake Mason and Yeeline fake systems developed daring similar clinatic conditions over a similar
graniwid basement, and hence the oppurunity exists to identify subsiantial uranium mineralisation within the Lake Mason
palaco-drainage sysiem. This potential s supported by some existing uranium channdl radioneric data und limited follow up

dl‘i"ing anderuiken by previous explorers.

Previous explorarion at Lake Mason has focused on the defined radiometric anomalies within the eastern extremity and
northern shore of the main Lake Mason channet within E37/591, where pre-JORC targer mineralisation of approximately
I M tonnes ar an average grade of 170ppm wranium for 170,000k U,0, (374,000bs) has been defined by aiccore diilling at
Bolitho Bore. Several arcas along this defined channel are covered by cither water or non-radivactive sheet-wash sands and
sediments that may obscure a radiometric response. Prime believes these areas of shaltow cover offer an excellent opportunity
for the discovery of addisional wanium mineralisation, immediately soach of the Bolicho Bore mineralisation on the southern

shores of the lake, and also up-stream.

Areas of specific interest idenified by Prime following a review of GSWA pablic domain geophysical data and DOIR Open
File dara are the northern and southern margins of the entire Lake Mason drainage system. Several diserete uranium anomalies
are present within areas of thin sheer wash and lake cover, 6 ~ 12kms to the west and upsiream of the Bolitho Bore
mincralisaion. A review of historical dawa has highlighted chat there his been no ouly systematic uranium exploration over
these anomalics. Other untested uranivm anomalous areas occur owside Lake Mason, to the south, within ES7/618 held by
Prime,

Prime will udilise both airborne and ground geophysical methads 1o define the channed position at Lake Mason and then
embark on a focused luke based drilling pmgmm: The priorities for this drilling are 1o test the interpreted extensions to the
Bolithe Bore mineralisation and complete regional traverses alony the interpreted channed positon upsiream ta the west, lois
anticipated drifling on the Lake Mason Tenements will commence in the first hall of 2007.

A key fexwure in the wrgeting of calerere uranium deposits is the idemification of hydrological wrap sites within the
palacochannet systems. Prime has wrgeted the inersection of the cast-west oriemed Lake Mason palaeo-channel with the

north-south oricuted Booylgoo Rang

ge greenstone belt, and several significant bends in the channel, as potential crap sites for

uranium mineralisaion,

While thére is no legislative restriction on Prime’ ability 1o explore and evaliate its uranium assets, successful development
of uranium deposits in Western Australia is wholly depeadent on a change e Stne Government policy in relation wo uranium

mining. Notwithstanding the present policy, Prime’s uranium exploration portfolio is based on svund research and strong

rechnical merit.

Barrambie Gold and Vanadium/lron Ore Project - .

The owo Barrambie tenements in which Prime Mineraks Limited (“Prime”) has an 80% ioterest are both located in the Fast
Murchisun Region of Western Australia. Exploradon Licence applications 37/658 and 57/659 (“the Tenements™) comprise
the Bareambie Project, located approximarely 60k north northwest of Sandstone in the East Murchison Mineral Field of
Western Australia, The tenements are considered highly prospective for cconomic deposits of gold, vanadium-ticanium-iron,
base merals and platinun group demenss,

22
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The Tenaments cover sume 418km? of the Archaean Barrambie Greensione Belt and enclosing granitoids. The Barranbie
Greenstone Belt comsises of the central Barrambic Sill, a layered mafic igneous complex, flanked by sedimentary rocks and
felsic volcanics to the east. The Barrambic Sill is typically 2 metagabbro with layers of metapyroxenite and meta-anorthosise,
containing a core of concenrated vanadium bearing vaniferous-magnedie,

Lithologies av Barrambie which hose gold mineralisarion include gabbra, granive, lelsic voleanics and sediments. Many of the
known deposits contain a significant portion of sepergene gold, and the higher grade cores are wypically sulphide bearing

guartz, veins. Depth of oxidadon in the arca is estimared at berween 25 — B0 metres depth.

Gold was first discovered ar Barrambie in 19035 during the construction of the rabbis-proof fence, Small scale mining was
undertaken in the Barrambie, Errolls, Sugarstone and Scheelite mining centres in the years prior to the First World War. Towl
recorded production is 27,339 ounces of gold from 34,101 tonnes.

The Prime Tenements represent a projece area with very significant potenuial for economic reseurces of gold, vanadiam rich

titaniferous magnetite and base metals, and swine potential for platinum group demens.

Barrambie — Gold Mineralisation and Target Areas
Previous exploration between 1985 and 1997, predominandy by Acclaim Exploration NL and its joine venture pariners, has
been conducied 1 a high standard bat has been sporadic and there has been no gold exploration underiaken in the fast ten

}'(".L!'!s.

The 1985-97 work has defined the exiensions of the known mincralisation and also discovered new zones of mineralisation.
Published pre-JORC rarget mineralisation spread over several deposits totals 161,522 tonnes ar 3.34 gft Au for 17,354 ounces.
The primary portons of these mineralised bodies should be drill tested av depeh.

The geological and strucaural setting of some of the gold mineralisation in the Barrambic project arca is remarkably similar to
the Lord Henry and Lord Nelson deposits recently found by Troy Resources along the faulted and sheared castern margin of
the Sandstane Greenstone Belt. The mineralisation at “The Lords” is associated with a nerth-seuth wrending fault forming
part of the Edale Fault Corridor. Most of this gold bs associated with pyrie-silica alieration within sheared graniwids, The
northwest — southeast trending Edale Faulr ean be confidently traced to the Barrambie Arca.

The fcr thar similar — style mineralisaion within the same siruerural fearure s known is highly encouraging, greaddy

increasing the gold prospectivity of the Barrambie Project area.

Rock chip sampling 1o the southeast of the Barrambie Mine located anomalous gold in a flow banded rhyolite with a best
resalt of 3.93g/t gold. This anomaly remains untested. These rhyolites to the east of the Barrambie Sill contain a significant
gold in soil anomaly but have had scant exploradon o dawe,

At the Silver Lining Prospect 1.5k norih northwest of the ofd Barrambie Gold Mine, significant gold mineralisation has
beer intersected within north west trending ferraginons quarte veins associated with shear rones, Only 3 RC holes for 242m
have been drilled to dure, with best results of 14m at 2.2¢gfc Au from Stm. Further drilling is recominended 1o test the exent
of the mineradisaton at depih. Soil sampling and RAB drilling is recommended o explore the southern serike extensions of

this pold-bearing zonc.

Within the Errolls Mining Centre, a pre-JORC warger mineralisarion of 27.522cat 4.13 gl go]d {or 3.654 punces has heen
defined ar the Legacy prospect. Shallow rotary air blast diilling 160m aong saike wo the soudh with results of up o 2m at
6.85 ¢/t Au suggesis that the mineralisatdon defined to date has potential to grow.

Shallow reconnaissance RC drilling av the Inheritance Mine some 160m alung serike to the norch of Errolls has incersected
3 merres grading 15.3 gft Aw, indicating chas significant gold inincralisation also extends in this direction. The mineralisation

remaing open in all dircctions, and several parallel scruetures in the area rematn lightly tested by drilling.

The Ironclad South prospect {also known as Kismer) south of the Sogarsione Mining Centre bas uot been fudly RC drill
wested, despite some early encouragement from scout drilling. Drill results of 14m ae 3.49¢ft Au from 18m in hole BRO4 (inc
4m ar 18.17g/tAu from 18m) have been reported. There is an absence of quare with this interscetion, bur an ahundance of
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martite rich lithologies from the Barrambie Sill. Tr was also reported that the ore shoot had a 50m surike, was steeply plunging
and was not dal tesied below 20 vertical meres lrom surface.

L 2000 St Barbara Mines Lid explored in the generat vicinity of Ironclad South and repored drilling a 5m 10 30m wide
north-trending shear zone wich chlorite-sericite-carbonate alteration and multiple quartz veins and stringers along the castern
margin of a relatively unzltered massive biotite granodierite. The eastern pan of the granodiorive eutcrop is variably
chlorite altered over widihs of 50m.

Alrcore drilling intersected significant gold mineralisation within this shear zone over a strike fength of 75m. The best drill
intercepts included 7m ar 7.03gft from 33m (hole SSTA33) and 2m ac 3.13gft from 35in (hole S§TA33). Mineralisation
appears 1 be dosed off by drilling 10 the north and svath.

However the discovery of this high grade zone in sheared granodiorite suggests the potential for similar depusits 1o thar being
mined by Troy Resources NL ac their mine situated approximanely 50 kiometres south east Prime’s Barrambie Project.
Barrambie is also 35 kilometres west south west of the Gidgee Gold Mine which is carrentdy on care and maintenance but
has produced in exeess of one million ounces of gold.

Significant exploration RC drilling resubts from the Acelain Exploration NL and St Barbara Mines Lid work are shown below.

I 'Barrgmbie Shmr ........................ B194 ..............................

-\ Irondad |

- ICRC06:
~CIne.

........................................................

Barrambie — Vanadium/lron Ore Mineralisation and Target Areas

In the Bay-Cove Aiea, a vanadium-titanium-iron deposie is held by Reed Resources Led ("Reed™) within a narrow S0 wide,
11 kilometres long excised mining lease. The deposit lies within a magnetic portion of the Barrambie Sill, which ks cencrally
tocated within Primce’s Barrambic Project. Reed has recemdy announeed o the ASX a JORC compliant Indicated and Inferred
mineral resource baween the Bay and Gulf area of 39.2 Mt at an average grade of 0.49% V.0, and 11.3% TiO, and 22.3%
Fe,Q, down 1o 80 meures depth over a serike lengih of 4.4 kilometres.

This resource estimate s largely based on percussion drilting by Ferrovanadium Corp. NL between 1968 and 1972, Pre-
feasibility results indicate thav ar an ore duoughpur of 2 million tonnes per annum, producing 20 nullion pounds per annum
ol V:0:, Reed’s projece has a Net Presenr Vahue of A$374 million.

A review of the open Bile Ferrovanadium Corp. NL drilling and assay data has shown that the castern (basal) zone ol the
magneric Barrambie Sill generally coneaing some strongly elevireed values of T10): and Fe.O; in the transition zone between
surface and fresh rock. For example, hole PDI49 on Seciion 135,600°N (within the Reed Rci.soun:cs tenenent) averages
19.5% TiQ. and 38.3%% Fe,0, over 51.8 ncttes down hole from surface. Based on these grades, selecrive mining of high grade
vitanium/firon mineralisition with a vanadium credit should be considered. Magneric separativn could he used to produce a
high grade magnetite concentrate. ) :
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Analysis of recently Bown low level dewiled aeromagnetic data over the Project Area has omlined the prasence of
approximately 24 kilometres of highly magnetic bodies with a similar magnctic signaare w0 dhat found over the Reed
Resources deposiv. There are three main occurrences, ar Barrambic Nonh (Skm strike lengeh), Balanhoe Hills (Skm) and a
further 10k ac che Virginia Hills prospect: Virginia Hills is approximately Gkm west of the Reed Resources deposit, Surface
.\';me]ii)g by Ferro Vanadiam Corp NL a Virginia Hills returned assay results of 45 Lo 53% Fe, 11.1 1o 14.8% T, and 0.73
to 1.15% V... (Refer Figure 10)

Based on the presence of 24 ldlometres of Barrambie Silf - type rocks it can be argoed that the projecy area has a potendal to
host a substantially farger reseurce than owdined within the Reed Resources Mining Lease. Further investigations are certainly
warranted, '

Tiraniferous magnetite deposivs associated with zoned uleramafie complexes such as Barrambie and the nearby Windimurra-
Narndee Complexes also occur in-Alaska and Canada, and all are members of the family of magmatic Fe - Ti -V oxide
deposits. Tianiferous magnetice deposits can range up to a billion tonnes with grades between 20 to 45% Fe, 2 to 20% TiO:
and have V contents averaging 0.25%. For example, the Tellnes deposic in Canada comprises 300 Mt averaging 18% TiQ.,
These deposits are wpically coane grained, equigranular aggregates which are amenable to processing depending on the
composition and kinds of exsolation textures of the Fe-Ti-oxide minerals. -

Barrambie — Potential Base Metal Mineralisation and Target Areas

Elsewhere in the Yilgara Craton of Western Auseralia, Archaean felsic volcanics are known o host voleanogenic massive
sulphide (VMS) copper-zine deposits. Examples include Golden Grove, Jaguar and Freddic Well, The Freddie Well deposit
containing some 300,000 tonnes a 10% zinc and 0.25% copper lies within a felsic volcanic sequence west of Youanmi,
immediately helow a V-Fe-Ti rich layered mafic intrusion which is a similar geological sevting 1o the Barrambie Sill. The
extensive areas of Scheelive Pelsics (interpreted to be overlain by luerite and RAB drilled by Acclaim for gold) 1o the west of

and lower in the sequence o the Barrambie Sill should be considered prospective for copper-zine deposits.

Layered malic sills also have potential for PGEs and nickel mineralisation associated with differentiation processes occurring
within the magna chamber. The world class deposits of Bushveld and Sudbury in South Africa and Canada respeetively are
twws of the more Faimous examples of this mineralisadon seyle. To dare linde exploraion has been conduered ar Barrambie

which was focused on these commaodities, The possibilisy Tor the presence of an economic deposie should be investigased.

Star of Mangaroon Gold Project

Prime Minerals Limited’s Star of Mangaroon Geld Project comprises three wenements, Exploration Licence application
091081, gr;l;')tud Prospecting Licence 097405 and Mining Lease application (9/118, which are located 270km northeast of
Carnarvon in the Gascoyne Mineral Field of Western Auseralia. The Tenemems cover an area of approximarely 72km?. The
ground held by Prime is considered highly prospeciive for economic deposits of gold covering a farge portion of the historical
Mangaroon Gold N{Enilig Centre including the largest gold producing mine in the Gascoyne, the Star of Mangaroon gold mine.

Prime Minerals Limited has the right to carn up 1o an 8069 inveresc in the Tenements by spending $300,000 wichin 5 years.
The vendor is endded 1o a 1.5% ner smelter return royalty in respect of ore or minerals won from the Star of Mangaroon

tenements as derailed in the Joine Ventare Agreement.

Resules of recently released regional work by the GSWA have led to 2 much betrer understanding of the complex geology,
stratigraphy and structural history of the Gascoyne Complex. The GSWA found that the northwest — soaheast trending
Mangaroon Zone, in which the Star of Mangaroon gold mine lies, is o stlrongiy deformed and altered belt where extensive
shearing has oceurred. '

The Mangaroon Zone has been intruded by volaminous granite phons followed by the intrasion of numerous dolerite dykes
and quarts veins, and this geological and weronic sewing is reparded-as very favourable for the formation of gold- and base
metal mineralisation. The majority of the known minenlisation in the Gascoyne Complex is found within the Mangaroon

Zone,

Most of the hiswerical work in the projece area bas been undertaken by local prospectors and miners. Activities conducted by
maodern exploration companies were largely sestsicted to drifling at the Star of Mangaroon gold mine. There is no record of
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any hasic reconnaissance exploration work such as geological mapping, soil geochemistry and rock sampling having been
carried out.

Drilling at the Star of Mangaroon has outined a pre-JORC targer mineralisation of 46,500 connes ac 17.2g/t gotd for 25,700
ounces. This inincralisation was estimated in 1994 down to a-vertical deprh of 30m. Subsequent deeper drilling found sill
richer mineralisation at a depth of 136 metres below the shallow partly mined high grade shoot. The mineralisadion has not

been closed off.

Despite the under-explored nature of the area, several high grade gold deposies have been discovercd, alf of them by loeal
prospectors. These deposics are scarvered across the entire project ares along a strike terynh of approximately 14km. None of
these deposics have been drill testerd or even geolugically assessed.

The unexplored nawwre of the project area and its high prospectivity has recently been demonstrated by RC drilling at
Pritchard Well, where one of only two holes drilled intersected a rich gold-bearing quarrz vein. Elsewhere, alluvial workings
have been recently focated where prospeciors still find coarse gold nuggers. These areas are principal targees for a geolopicat
assessment and exploration. ' '

The most likely geological model for gold mineralisation in the Mangaroon area is a shear related saacked system of high grade
quarez veins hosted by o variety of highly altered sedimemary and ipncous rock types. .

It is concladed that the Sear of Mangaroon Project area is under-explored and recommendadons are made for furcher work

which should indude:

«  Further deeper drifling at the high grade gold mineralisation at the Siar of Mangaroon,

¢ Dbl vesting of other known high-grade deposits such as Piechard Well, Two Peaks and the Lead Mine area, and
+  Geological, geochemical and geophysical work across the entire project area, )

The recommended budget and plan includes the digitising of the existing datablse, acquisivion or flying of derailed
aeromagneiic over the entire area, acquisition of colour aerial pholography and geologicat and serucrural assessment of the area
prior to cormmencement of field work

It is adso recommended that the entire area be lithogically and structuraily mapped and rock chip sampled. Emphasis should
be on locating favourable tectonic sewtings for gold mineralisation. For this reason, a detailed structaral mapping exercise
should be given high priorig.

Other prospective arcas should be soil sampled and rested by Anger or RAB drilling, followed up by RC and/or diamond

crifling.

The porendal for magnetic dykes seen in regional airborne magnetic data to host PGE/nickel mineralisation should be
investigated. Recenuly released airborne magnetic data outined 2 number of farger magnesic dykes traversing the Project Area.
Elsewhere a similar dyke hosted PGE/ nickel mineralisation. Therelore potential Tor this type of mineralisation should be
investigated. '

Primc’s Sur of Mangaroon Tenements sepresent a project area with very significant potential for economic resources of gold
and some potential for platinum group elements and nickel.
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1 LAKE MASON URANIUM
1.1

1.2

Introduction

The Lake Mason Uranium Project is located approximacly 60km northeast of Sandstone in the East Murchison
Mineral Field of Western Australia. Prime Minerals Limited (“Prime”) theough i wholly owned subsidiary Fineloop
Holdings Pev Led, has o 100% interest in ode granted Exploration Licence and one Exploration Licence application as
shown in Table 1 below. The Prime wnements are comprised of 146 blocks for a 1ol area of some 426km” and cover
approximately 35 kilometres of the Lake Mason drainage sysiemn.

Table 1. Tenement details

Exploration Licence 57/591 77 R Granted ™77 3 October 2005 ERER 213

Exploration Licence STIGLR e 'A;plia{tion P e Pending Tty 213

Regional Geology & Mineralisation

The Lake Mason Projecy is located toward the northern
extremity of the Archaean Yilgara Provinee of Western
Ausiralia. The basement geology is dominated by
goeiss and pranitoids, with these graniwids being the
prebable  source  of  calerere  style  uraninm
mincrali.ﬁ}tion. {Refer Figure 1)

Lake Mason is known to host a secondary mineral
deposiv of uranium at Bolitho Bore. Ir is believed that
through the processes of erosion and leaching, uraniam
has been dissolved, transported and precipitated as
secondary wranium minerals under alkaline chemical
conditions in younger sediments of calcareous/
carhonaceons composition, in clays or in calerewe 5
residual crusts. Tertiary palaco-chanacls trapping {20 /1 3 ke Hason ¢
4 1ect
secondary uraninin mineral is relatively common in
Western Australia.

The Lake Mason Project tenements fie 40km 1o the
souch west of the Yeelirrie urantum deposiy, discovered
by Western Mining Corporation {(now BHP Billicen)
in 1972, Yeelirrie conrains 32,5000 of 1.0, at a grade
of E.5kgfe U0, using a 0.5kg/t cav-oll grade. b is
believed w he the ]:lrgcst and higiws[ gs‘adc calcrete-

hosted aranium deposie in the world. Yeelirric was

initially identified as a prominent wranium channel
radiometric anomaly, which was found o coincide with a portion of a much more extensive area ol calerere
development. Much of the caderete was covered by sand-plain, dherehy obscuring the broader radiometric response. The
calcrete deposits are associated with an extensive dendritic palaco-channd thac drains southeast, evolving into a playa
lake system downstream from the Yeclirrie deposit,

The Yeelirrie deposit is hosted within valley-filt calcretes that are 1,080m o 1,500m wide and are develaped over a
chanued length of 85km. The deposit itself comprises a sheet-like body, some 9km long and 300m 10 1.500m wide,
averaging 3m in thickness. Mineralisazion is exposed in one small outcrop and extends up to 14m below surlace. The
present watertable lies at 4.5m depth and the uranium mineralisation is wpically best developed immediately below this
level in the transition zone beneath the calerere,

f

i
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From an exploration perspective, the Yeelirrie deposit way originally identified as a strong airborne radiometric anomaly
some }0km fong and Zkm wide, being more intense where the channed calerete is exposed at surface. Water sampling
from stock bores, wells and doill holes identified strongly anomalous background values of Spph 1o 10pph uranium
throughout the Yeelirrie catchmeny, increasing to between 100pph and 430pph uranium alony the channel, and up o
1,200pph uranium within the deposit isell. '

The sampling also demonserated a progiessive inerease in safinities in the down-channel direction, ranging from
750ppmn ol dissolved solids {TDS) around the carchment margins, rsing to 5,000ppm on channed margins, and
reaching a maximum of 23.000ppm TDS near the deposit. Both the uraniuim content and the concentraion relative to
TDS are highes immediardy down-channel from the deposit. Caleulated carnotite solubiliies also increase

progressively down-channel, becoming positive close 1o the depaosic.

1.3 Calcrete Hosted Uranium Deposits
The calerete — related wranium deposits are hosted by ealerete or limestone deposits which formed as chemical
precipirates associated with valley — fill sediments in broad palaco-valleys and existing trunk drainage syseems. They have
been formed under arid and semi-arid conditions in the Pliocene. Climate, groundwater chemisiry and the wpography

controlled the development of calerete.

Uraniwm mineralisation is found as secondary mincralisation in the form of oxidised mincraly like carnotite. This
mineralisation is mostly developed in areas of granitic bedrock. Mineralisation is exclusively comprised of the readily
soluble hydrated potassivm-wranium vanadate minera) carnatite, 1,(UOLVQ,}.314,0. The carnortite post-dates the
calerete, commonly vccurring as void linings in porcellanous varieties, a5 seams and disseminations in carthy varieties,
as fracture ‘paint” on slip planes around the margin of mounds, and as grain coatings within the clay-sand host beneach
the calerete.

There are three major types of calerete — related vranium deposits:

a)  Trunk Valley Calcretes:
" Mineralisation occurs in channels, plarforms and chemical delias and is usually eoncentrated near the water rble,
The Bolithe Bore uranium deposit ac Lake Mason and the Yeelirrie deposic are classified as Trank Valey Caleretes.

b} Playa Lakes:
At the Playa Lake deposits, uraniumn is enriched in gypsiferous and calearcous clays near the surface or in

carbonaceous sediments helow the surfuce,

¢}  Dissected Caleretes:

Uranium mineralisation occurs in dissected calereres in terraces above the present water table,

1.4 Exploration History
Three companies have previousty explored for uranium In die Lake Mason Project area. In 1978 Mclatyre Mines and
Canadian Superior Mines group (*CSM”) underwook prefiminary work including aager diilling in the Bolitho Bore area
of Lake Mason. In 1980 Uranex Pry Lid held a series of Mineral Claims (MC37/4488-4502) in the samc area and work
was undermaken by John F Gillillan and Associates (“Gillillan™) and in 1997/98 Acclaim Uranium NL (“Acclaim”)

undertook further exploration in the same area.

Berween 1970 -1972, Hilk Minerals NL undenook nickel/copper explorion in the Morphies Bore asea, immediately
north of Lake Mason and Bolitho Bore. They held a series of Mineral Claims (MC57/1528-1333) within the Booylgoo
Range greensione bele malic and altramafie rocks, which is now clearly idendfiable on the recemly released 400m fine
spaced GSWA airborne magpetic daea. Hill Minerals reporied the presence of weathered BIE merabasal and wlc

tremolite schist, bur no mineralisation of any significance ways reporied.

Between 1995 -1996, Siockdale Prospecting Pry Lad held a series of exploratien licenees in the Lake Mason area while
looking for diamonds, including £57/272 which is largely coincident with ES7/591. Stockdale flew a 200m line spaced
magnetic and radiomenic survey and undertook seream sediment and foam sampling. It was reported thar they
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recovered several chrome spinels, a good indicator
mineral. Stockdale attributed the source o the neashy
Booylgos Range mafic and ultramafic greenstone

lithologies. The tenements were  surrendeied,

In 1999, the Geological Survey of Western Australia
(GSWA) Hew the entire Sandstone 1:250,000 map
sheet with 400 metre line spaced airhorne magneties
and radiometrics. The imaged magneric data from dhis
survey provides an excellent overview of the contrasting
lichologies in the Lake Mason area, and idenrifies major
regivnal and local struciares. (Refer Figure 2).

The Sandstone muli-channel radiomewic data has
been processed by Prime o produce a false colour
potassium (red), thodum (green) and wanium (blue)
image, also known as an “RGB” image, of the Lake
Mason area. The bluish-purple colouration shown in
Figure 3 represents a concentration of uranium
minerals along the northern ad soudhern flanks of the
Lake Mason drainage system.

Uranium Targets

Bolitho Bore

Although cearly evident in ehe GSWA 400 metre line
spaced aithorne radiometric dua Qown in 1999, {refer
Figure 4), the Bolitho Bore radivmetric anomaly was
initially locared in 1978 by CSM using ground
radiotnetric surveying on the northern shore of Lake
Mason, Work completed by Minex Services on behalf
of CSM iucluded ground seintillometer vaversing and
hand sampling of surface anomalics using an unpegped
grid based on the mineral claim corner pegs. Surface
anomalies focared during the ground scintillomerer

survey were followed up with shaflow auger drilling,

fn 1980 Gilliltan followed up the CSM work with s
ground radiometdie survey using o McPhar TV
seintiflomneter. Other work included grdding, surface
sampling, warer sampling from wells and aircore
driliing, gmlogicui m;lpping from acrial ph(nogmph}',
wround magnetics and auger drilling. '

Based on the resulis of an aircore drilling program of 38
holes (for a wiad of 384m) at Bolitho Bore, Gilfillan
estimated  pre-JORC  arger  mineralisation  of
approximtely 1M tonnes at an average grade of
170ppm wrapium for 170.000kg uranium oxide
(7,00 (374,000ths). An SIE T450 downhole logger
was used lor grade dewrmination. Rowsine check
assaying of samples at AMDEL and SGS laboravories
was undertaken 10 check the accuracy of the downhole
logying. The Bolithe Bere mineralisation covers an area

o Barrambie
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af approgimately  FH0 metres
north-south by 2,000m cast-west,
and is open to the west. Gilfillan
reponed best uranium ineercepts
from  holes SAM2  (600ppm
uraniiun over 1m) and SAM 25
(430ppm aranium over 1im).

In 1997, Acclaim relocared the
historical 1980 aircore drill holes.
Figure 5 illustrates the locadion of
these drilf holes on the northern
margin of lake Mason, coincident
with contoured uraniom anomalics
sourced from the GSWA 400m

spaced airborne radiomedric daa

An in-house analysiy by Acclaim of

the aireore drill hole configuration

E rwnen Oried B Mt K
IZ CGewem: Ih
e U

suggested that there is potential lor
higher grade wrniwm lntercepts in
the area between hole SAM 25 and
SAM 1. Dl rraverse “B7
through the Bolitho Bore uranium
prospect, which includes hole SAM

25, ts shown in Figure 6,

The lake margins and lake iwell are
respectively veneered by superficial

lacustrine sedimens and  sand

duncs that locally appear 1o largely

mask  the airborne  uraniom-
channel radiomewric respomse. In
addivion, drilling access within
these more difficult cerraing was
severely  restricted by the
technology available in the lawe
19705 and carly 1980s. Some
opportunity exists within E37/591
to identify addidonal oranium
mineratisation beneath superficial
cover, which has no obvioas

associated radiometric expression,

Furthermore, the Bolithe Bore

uranitin  mineralisation on  the

R iy

i
bk

northern shore of Lake Mason s

interpreted to oceur cose w a

major lithological change in the Archaean basement. For example, ar the nerpreted houndary berween granite and

greenstone b lithologies. 1t is suggested that the change in basement lithology atd subde changes in groundwater

chemistry ity be the caralyst for precipitation of the uraniom and vanadiwn responsible for carnotite precipitation.

This conceprual information only became apparent with the publicaion of the 400im line spaced acromagneric dasa.

This information was nov available 1o explorers in 1980, (Refer Figure 8)
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More detailed radiometric surveying foflowed hy
detailed GPS controlled aircore drilling and modern
assaying may show the Bohithoe Bore uranium
mineralisation o be more extensive and of highcr grade

than has been reported previously.

Other Uranium Targets

Other unvested uraniam anomalous areas occor outside
the Lake Mason palaeo-drainage system. An example off
one of these 15 the broad wranium anomaly Skm o
20km south of Lake Mason within E37/618. (Refer
Figure 7) Field reconnaissance and soi! sampling of this
broad regional target in saprock is recommended.

Gold & Base Metal Targets

The GSWA 46010 metse line spaced airborne magnetic
daw cearly shows the narrow north - south oriented
Archacan Booylgoo Range greensione belt cross-
curting the lake Mason drainage systemm  ar
approximarely 782,000mE. (GDAY4) A review of
DOIR Open File records failed 10 locate any
documentation’ on gold refated exploradan of this

greenstone belt in the vicinity of Lake Mason,

Hiswrical records however show that Mineral Claims
571571-579, 57/997-998, 5711000 and 57/1991,
approximatcly 10km north of Lake
Mason, were explored by Hill
Minerals NL betweenl970-1972,
Aeromagnetic data shows thar the
mineral chaims were over  the
interpreted northern extension of
the Booylgoo Range greenstone
belr ar approximately 696,000mN
(GDA94), an ares now wholly
within Prime’s Exploration Licence

571591,

The Qpen File report by Hill
Minerals eonfirms the presence
of banded iron formation (BIE),
metabasalt and ulvamafic rocks
which  could be prospective
for gold and nickel/copper
mineralisation.  Field reconnaissance and soil sampling is recommended over this interpreted greenstone belt.
{(Reler Figure 8)

Recommended Plan & Budget

Prime has provided VGS with its exploration stracegy for the Lake Mason Project, covering acuvities for an initial two
year perind. Prime has recommended thar aithorne radiometrics be flown over Lake Mason on north — south lines at
25m line spacing, 20m height. In addition, Prime has recommended that follow up Ground EM aircore drilling be
completed over defined radiometric anomafies such as Bolitho and their possible extensions.
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Prime has alse recommended thac soil sampling and/or aircore drilling be completed over the southern and northern
marging of Lake Mason, where uranium mineralisation may be more extensive that what is shown on the radiomerric
fmages.

The Year 1 program emuails the compHation of relevant historic exploration data and bore warer sampling informazion,
alony with 2,500 Jine kilomeures of 25m spaced north-soudy radiomenric surveying 1o cleary delincare afl radiomenic
rargets and delineate acolian cover. These activities will be complimented hy approximately 2,000m of aircore drilling,
duwa-hole radiomerric logging and physical assaying to commence assessment of existing targecs and additional L'_argc.ls
identilied from the airtborne survey,

The Year 2 program is planned w-comprise 1 further 5,000m of aireore drilling to dewil specific higher priority argers,

along with associated down-hole radiomerric lopging and physical assaying. VGS considers 1hat the proposed

exploration and evaluation strategy is approprate to the potential of the Lake Mason Project, providing ic is staged to
.

allow review av the completion of cach phase of exploration,

. Table 2. Recommended Budgct

Year T Budgct e
- Acquisition of. dz,t;uk.d mrbmn&. udlomcmc data
Z.Radwmcmc dam pmcc.ssmg, & gwloycal mu_rprcmuon :

;Aucqrc dﬂlhnh .
- General agim_liusu?a‘ygn_:_
Tout
"Year 2. Budget "
;-Am.(m deilling -
- Reverse arculauon drx]lmb
Gmund EM & geochemical analyszs
;Mcmilur&cal test work (Uranium re;,oumq
- Resouree cstimation . . '
_'--(.xcnual ‘administration.’

$190,000

830,000
7$130,000
7+ ~$30,000.
< 7$30,000.

2 BARRAMBIE GOLD & VANADIUM/IRON ORE

2.1

introduction

The Barrambie Gold and Vanadium/Iron Ore Project is focated ;;pproxim;u'c]y 30km porth northwest of Sandstone
the Bast Murchison Mineral Field of Western Auseralia. The Sandstone — Meekatharra eoad passes through the Projece
arca giving good access. Prime Mincrals through its wholly owned subsidiary Mitis Resources Pry Lid has an 0%
interest in two Exploration Licence applications as shown in Table 3 below. The Prime tenements ate comprised of
140 blocks for a mwl area of some 418km? and cover approximately 30 stiike kilomerres of the Barrambie Greenstone

Belr.

Table 3. Tenement details

Expiorauon Llccncc 57:’658

TS

Explorauon Licmcc 571( 59
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2.2 Regional Geological Setling
The geology of the Barrambic Project area s dominated
by an Archacan greenstone belr comprising a layered
sequence of twffaccous clasics and a febsic voleanic pile.
This sequence has been Tatrided by small albie
porphyry stocks, and a major gabbro anorthosite
dominated layered sequence. {Reter Figure 9). These
rocks have been tightly folded, faalted, ireuded by a
number of dilferemt granites, and faulied again,
Regionally the greensione belt is folded inw a major
porth-wese plunging :mri_clinc:. the west limb of which is
largely obliterated by granite incnsions, while the cast

litab has been generally well preserved as a synelinorium.

The Geological Survey of Western Australia have
recently campleted fier mapping on the Youno Downs
1:100,000 sheet, which hag assisted Prime.

2.2.1 Stratigraphy
Within the project area, four principal rock
sequences can be disiinguished. These are Trom

oldest to youngest:

+  Barrambic Clasties ) Tamma e & v e g |

00 whr sEQiC O PN e R4S miey

+  Schechire Felsics
= Barambie Sil

+  Granite and Goeiss

A. Barrambie Clastics
When fresh these rocks are dark green, pritty and strongly schistose, with occasional pale grev bands up 10
two centimetres thick, which represent the original bedding. Perrographic reporns deseribe these rocks as
quartz and chloriee schists and the presence of quartz clasties and voleaanic clases suggests that the precursors
were tullaceous arenites. Finer grained varicties lack diagnostic reliet clasedie texiures and are assumed eo be
quartz and chlorite schiss developed from pelitie arenites. Still finer gruined weakly spotied rocks are
chlorite and sericite schists probably developed lrom pelitic sediments. '

B. Scheclite Felsics
There a number of differenr mappable units within the Scheelive Felsics.

i} Fine Grained Felsic Volcaniclastics
These rocks are dark greyish green, fine 1o very fine grained, fissile, siriped quart, chlorite schists with
ankerite and seatered opaques and oceasional sub-rounded w rounded minute “quart eyes”.

it} Chemical Sediments
Oxide-facies banded iron formation (BIFY composed” of alternating white or yrey chert bands and
magnetiee bands up 1o two centiineties thick overlic the fine grained febic voleaniclastics. They are found
ar the base of a sequence of fine grained lelsic voleaniclastics, {chlorite and quartz schisws), chloriie and
pyrite schists after pelidie sediments, fine grained “quarce-eye” wils and grey pyritic cherts. Individual chert
and BIF units vary in thickness over shory strike lengnis and cannot be traced for more than a few hundred
metres. Rare, thin siliceous pyritie gossans with enriched copper values are associated wich cherts and BIF

in this unit. A prominenr BIF enir caps this sequence. .

#i)  Fine Grained “Quartz-Eye” Tuffs
: A fairly monotonous sequence of Ane grained quastz-eye wils overfies the mixed merasedimeny/
volcaniclastic sequence described above,
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2.2.2

C. Barrambie Sill

The Barrambie Sill is approximately 800m thick and is composed of leucogabbro, pyroxenite, anorthosite and
conting titano magnetite-rich bands. Gabbrole rocks form the bulk of the sill, however, anorhositic rocks
predominate in the core and conmain three main zones of vanadium bearing ticano-magnetite (now martite) with

ats aggregate thickness of up to 25m,

Fine grained metagabbeo and meradoberite dykes intrude the Barrambic Sifl and pars of the Barrambic Clasvics
and Scheelite Felsics. These imrasives probably represent late stage offshoots of the Basrambie Sil.

D. Granite and Gneiss

These rocks arc locally well exposed to the wese and south east of the Barrambie Sill. Some are probably the resubo
of granitisation of the main greenstone rocks, others are late imrusive granitoids. Rock types present include
schistose muscovite leucogranite, hybrid granite gaciss, pegmadre, and foliated biotite grantte. Late stge

granitoids inchude biotite-rich equigranular granite and fine grained silicified aplitic introsives.

Structare )
The Barrambie greenstone belt is hounded w the cast by the noreh nordhwest trending Edale Pandr, which also
d } 4
ravides the eastern boundary 1o the Sandstone greenstone belr, some &0km to the south cast of Barrambie,
P }

{Refer Figures 1 & 2}

The layered sequence is folded into an upright soclinical syncline with minor folds plunging o the north-west ac
30°. A strong schistosity has developed as an axial plane fabric and is parallel or sub-parallel to the bedding, These
prominent semctural Features are associated with the farge NINWSSSE wending Edale Faulr Corridor which can

be traced over many hundreds of kilomerres. This fault forms the eastern margin of the Sandstone Greenstone Bele

south of the project area. Gold associated with the Edale Faolr has been recendy discovered by Troy Resources.

This early shearing trends 345° to 360° and s affecred by later faulting, rrending almost due east-west. A set of

faukws trending 060° appears t0 be Jate in the gealogical history of the belt.

2.3 Mining & Exploration History

2.31

Goid
Gold was first discovered ar Barrambie in 1905 during the construction of the rabbie-proof fence. Active gold
mining was underraken in the years prior to the First World War at four mining centres along the belr, as

depicted i Figare 11,

+  Barrambic Mining Centre {including the Barrambic Gold Minc)

*  Enolls Mining Centre {inctuding the Legacy Gold Mine)

*  Sugarstone Miniog Cenure {including the fronclad Deposit) '
*+  Scheelite Mining Centre {including the Doheny's Gold Minej

The recorded production from rhese mining centres eotalled 27,339 ounces of gald from 34,101 tonnes ae an

average grade of 25g/t Aw. Just over half of this production came from the Barrambie Mining Centre. (Refer :
Table 4)
Table 4, Recorded Produciion History - Gold — Barsambie Area! : '

1907 1916 L

;Barrambie_‘ N
' L1906 - 1919 5

Erralls "
Sugarstone,
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Ar Barrambie, gold mineralission is found in most rack types; including gabbro, granite, granodiorite, felsie
voleanics and sedimentary rocks. Many deposis discovered 1o date contain a significant portion of supergenc
gold, and the higher grade cores are typically sulphide bearing quarre velns.

Madern exploration for gold has been undertaken by several mining companies, principally Great Australian
Resources NI ("GAR”, 1985-86), Samson Expleration NL ("Samson”, 1985-1996) and Acclaim Exploration
NL ("Acchim”, 1996-97). This work initally concenrated on the abandoned workings and known
mineralisation, but ook a more regional approach from 1996 onwards.

Generally mnost of the old workings have been tested by shallow reverse circulation drifling, while work in the
surrounding areas has comprised some soif sampling, reconnaissance rotary air blast drilling (RAB) folfowed-up
some limited reverse circulation (RC) drilling, Several areas were covered by detailed aeromagneties. This work
has defined the extensions of the known mineralisation and alse discovered new zones of mineralisation,

The various prospects discovered and explered o date are discussed in Chapter 2.4. The published pre-JORC
estimate of trget mineralisation is shown below in Tahle 5,

Table 5. Published Target Mineralisation ~ Gold — Barrambie Area

7
[

Copper

Beoween 1941 and 1966 the Barrambie Copper Mine {200 metres west of the old Barrambic homestead) produced
abour 1,377 wonnes of eopper ore. The mineralisation is within 4 laminated quartz vein suiking 322° with widths
between | and 4 metres. The sweeply dipping vein is hosted by a highly weathered anorrhositic gabbro and quany,
— feddspar — mica — chlorive schist associated with the Barrambie Silk. The vein contains tenses of malachite,
chrysocolla, weurite and bornite as suringers and vein lews, and has associated sitver and gold values of up to 4gfe.

Vanadium - Titanium - fron QOre

In the Bay-Cove Area, a vanadium-tianium-iron deposit discovered by Hector Ward {Ward, 1975) was
subsequenty dill evaluated by Ferrovanadium Corporation NL in 1971, An in-situ resource of 34 Mu at 0.48%
V0., 11% TiO; and 18% Fe O, was defined within the magnetite rich basat portions of the Barrambic Sill.

A massive high grade band of this resource is continuous over the entire |k length of granted Mining Lease
574173 held by Reed Resources Lid. This mining lease is excised from the eentre of the Prime Minerals project
arca. On 9 February 2006, Reed Resources Lad announced 1o the ASX an Indicuted and Inferred mineral
resowrce within the high grade Eastern Band of massive Hmenite and magnedte between the Bay and Gulf area,
a serike distance of 4.4 km. Reed has estimated a JORC compliam Indicated and Inferred Mineral Resouree of
39.2 Mt at an average grade of 0.499% V.0, and 11.3% TiO; and 22.3% Fe,O, down w0 80 metres depth. Results
of a pre-feasibility study released by Reed Resources indicue a Net Present Value of A$379 million for their
project. -

A review of the open he Fgrmmnadium Corp. NL drilling and assay data has shown that the eastern {basal) zone
of the magnetic Barrambie Sill gencrally contains some sirongly elevared values of TiQ; and Fex()s in the
tansition zone between surface and fresh rock. For example, hole PDH49 on Secden 135,600'N (within the
Reed Resources tenement) averages 19.5% TiO; and 38.3% Fe,0, over $1.8 metres down hole Trom sutface.
Based on these grades, selective mining of high grade TifTe mineralisation with a vanadium credit should be
considered. .Magnctié separation could be ased to produce a high grade magneite concentrace,

Analysic of recendy flown low level dewiled acromagnetic data over the Projecy Aren has oudined the presence of

approximately 24 kilometres of highly magneiic bodies with a similar magnedc signature to thar found over the
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Reed Resources deposit {refer Figure 10). There
are three main occurrences, at Barrambic Nords
{Skm strike leapth), Ballanhoe Mills (Skon) and
a further 10km ac che Virginia Hills prospect.
Virginia Hills is approxtmacely 6kin west of the
Reed Resources deposit. Swrface smnpling by
Ferrovamadium Corp NL ac Virginia Hills
revurned assay resuls of 45 w 53% Fe, 111 10
14.8% Ti0, and 0.73 w 1.13% V0. (Refer
Fgure 11)

Based on the presence of 24 kilometres of
Barrambie Sill - wpe rocks it can be argued chat
the project area has a potemial o hose a
substantially farger resource than oudined
within the Reed Resources Mining Lease.
Furcher investigations are cernainly warranted.
(Refer Figure 11)

The Barrmnbie Sill also has some similarities wo

“the Munni Munni Complex and other layered

complexes in the West Pilbara and apart {ram
vanadium has potenrial w host nickel/copper
sufphide and plainum group meral (PGE)
mineralisation.  HMHowever, 1w date very linde
exploradion has been focussed on this type of

mtineralisadion.

2.4 Geology & Mineralisation
2.4.1 Barrambic Gold Mining Centre

The Barrambie Gold Mine operated during
the years hefore the First World War and was re-
1970
prospecting syndicate. Recorded produciion at

opened during  the by a small
the Barrambie Mining Cenire up o 1916
totalled 16,466 tonnes for 19,390 ounces at an
average grade of 29g/t Au. The wilings dump at
the Barrunbic Mine was also pur through a
smaf] cyanide vat feaching operadon during the
mid 1980% but producdon fgures for chis

period are unknown. {Reler Figare 9)

b has been reported thar the best gold
mineralisarion is associated with narrow pyridc
quartz veins hosted by anorthosive-gabbre of
the Barrambie Sill. Some of the gold was hosted
by the Barrambie Clasties near their sheared
contact with the Scheclite Felsies within the
Barrambic Shear Zone. The known strike
length of the mineralisstion is ar least 400m

dipping sweeply owards the cast.

et dme

Legend
opea
"3 Usto Lepla
Wasiom - T lmcsl
Covcar . Lma - The Loyoes
Citer Payorsk
ESF begretic

W *riormen Dolerae Dy
IE umne tu

I Orue

228 wgram

TiE At smtm B4

o 25 8 0 43

13.5% V02 & 72 3% Fa203)

T

Sy
Au RC Driting Rasula

Provpect|




4 Independent Geological Report

(continued)

Greas Ausrralian Resources (1985-86) RAB drill tested Barraumbie and nearhy angets to shallow depths resuliing

“in some significant mineralised intervals, Best interscetions include 4m at 4.33g/ Aa from 40m (hole BR1),

4.6m ar 4.3/ Au from $2.2m Chole PDH23), 2m as 2.01g/c Au (hole BR28) and 2m ar 2.4l A from 10m
(hole PIDH128).

A pumber of the intersections had lower grade gold haloes around the higher grade intersections which indicaced
thar the potential of Lhe area was greater than indicated by the old workings. However, mineralisation was also

interpreted o be shear related, narrow and erratic within the oxide zone.

The Barrambic Shear zone has also received sporadic exploration drilling along s 3.4k strike length, wich

several encouraging intersections having been recorded.

Between 1941 and 1966 the Barrambie Cupper Mine produced about 1,377 wnnes of copper ore from a
farninated quartz vein up to 4 tetres wide containing lenses of malachire and chrysocola. The mineralisadon is
hosted by chlorite-quanz-sericite sehisc and has a strike lengih of approximately 100m. The vone trends
norehwest, bas a sub-vemical dip and revurned highly elevated silver and gold values of up to 4g/t. Lide modern
exploratdon has been underaken ac Barrambie Copper Mine.

Between 1995-97, Samson Exploradon NL and is joint venture parener Acclaim Exploration NL conducred a
number of regional soil sampling programmes over ceniral, southern and northern pants of the project area,
Colour aerial photography was Hown ar 1:10,000 and 1:25.000 scale and a low leve) deniled aeromagnetic
survey was flown in May 1996 by UTS Geophysics for a total of 7,221.6 line kilomeures.

Rock chip sampling to the southeast of the Barrambie Mine by Samson Exploration locared anomalous gold in
a flow banded rhyolite with a best result of 3.93 gfv which is still untested.

Ar Barrambie West, gold in soil anomalies around 6963 000N (AMG) were extended with further soil sampling
to the west and south. Best values were: '

46 ppb Au (708 S6UE 6 Y61 200N ),
25 ppb Au {708 68OE G 961 200N ),
25 ppl) Au (7086 6UE 6 960 GOON ),

with peaks of over L} pph extending 2.6 km
from 710 280E, 6959 200N (AMG) norchwest
along the regional suuctural wend w6961
800N,

Other peaks in the area fall wichin the aonherty

extensions of this trend:

e 11 ppb Au (706 B40E 6 964 400N ).

A combination of RAB and RC drilling by
Samson Exploration and Acclaim was used to

loltow up the more promising soll anomalies
and areas of known mineralisadon which
resulied i the discovery by Acclaim of the
Silver Lining Prospect, located 1.5km norch-
northwest of the old Barrambie Gold Minc.
{Refer Figures 11 8¢ 12)

The prospeet is located on the eastern side of' a

low ridge and is overlain by up o 20m of

transporeed cover. Lithoiagics a the Silver

Lining Prospece fnchude gabbroic rocks of the

* R
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Barrambie Sill, quartz-rich sandstones parely assimilaced by granite, and chloriie-quaree metapeliees. Gabbro
vccurs as isolaed, thin enits berween packapes of sediments and probably represents small intrusive dykes
originating ltom che main Barrambie Sl o the west. Oceasional sericite and biotite alteration within the

gabbroic rocks is also evident,

The quare-rich mega-sandstones are fine to medium-grained and eypically more massive w weakly foliated wich
a chloritic matrix, Assimilated versions comain livtle or no chlodte, with fine to medium-grained quare
phenocryses set in a fine grained feldspathic matrix which is usually strongly iron stained. Meta-pelites in the area
are typically srongly folisted fne-grained chloriwe-quartz schists with variable sericite. Swrongly weathered

versions are purple-brown in colour from the weathered chlorives,

In 1996 Acclaim drilled 34 RAB holes for 1,701m, intersecting ferruginous quartz, infilled northwest trending
shear vones. A summary of significant RAB drilling results is shown in Table 6. Acclaim also drilled 3 RC holes
(for 242m) which confirmed that gold mineralismion exists in the primary zone. A sumnyary of significant RC

. drilling results is shown in Table 7.
Furcher drilling is recommended to properly test the extent of the Silver Lining mineralisadon ar depeh. Soll

sampling and RAB dri]ling is also warranted to explore the southern sirike extensions of this gold-bearing zone.

Table 6. Significant RAB Drilling Results — Sitver Lining Prospect

i N BT i e - T ———
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2.4.2

243

Errolls Mining Centre

The Errols Mining Centre is located in the northern portion of the Project area, about 15 km north of the
Barrambie Mining Centre. Recorded producrion from e Ervolls Mining Cenvre during the period 1906 - 1019
is 10,102 vonnes for 6,197 ounces ar an average grade of 19 g/t Au. The Centre comprises three main prospeces:
the Legacy, Three Sear and Inheritance Mines. (Refer Figure 11)

Gold mineralisation is conurolled by the north wending Errolls Shear and is hosted by moderately westerdy dipping
pyritic quartz reefs in sheared granite. The principal gold mine is the Legacy Mine. Here the mineralised quarez reefs
have a Ienticular habit with a north-northwest trend with flat w moderate westerly dips (35° w 60). Three lenses of
reef up to 6m thick can be traced over a sinke lenggh of about 300m. Mineralisation is associared with pyritic quarrz,

with the richest gold vatues in the fooewall side of the reefs which seem 10 pirch in @ nontherdy direction.

Branches of the main reefs’ feacher” into the hanging and lootwall and sometimes form flat recfs up o 1.2m thick
extending up to 20m away fiom the main structures. Minenalisation is hosiwed by quarnz. — sericite pysitic schist
thought 1o be the sheared aquivalent of a foliated granieoid. Iron rich wurinaline is commonly associaled with
the shearing. Gold grades varied from an average of 17.5 gft Au w 49/t Au in the northern secdon of the reef.

Exploration was first conducted by Miralga Mining in 1986 when the main workings were RC drill tested.
Samson Exploration NL then RC infill drilled the Legacy lease and calculuted pre-JORC wrger mineralisation
of 27.522¢ a1 4.13 g/c gold for 3,654 cunces using a 1 gft cur-off gmdc_ Shallow rotary air blast drilling 16t
alony strike to the south with results of up 1o 2Zm at 6.85 gft Au suggests that the mineralisacion defined to dae

has significant potential to grow:

The Three St and Inheritance Mines are located several hundred metres to the north of the Legacy Gold Mine
and were small producers of high grade ore with average gold grades from 29.8 /v Ae ta 31.8 g/t Au respectively.
The Three Swar workings uend ease 1o northease afong a quartz eeel dipping 35 — 40° west-soathwest and are
housted in granitwids. The Inherttance Mine workings follow a quariz vein dipping steeply to tl;c: west and follows
a trend subparaliel to the Legacy workings. The mineralisnion is hosted in granimids,

The Three Suar and Inheriance leases have shallow reconmaissance RC diif resules of 2m ar $.92g/t 2moas 2gle

and 3m ar 15.3gfr. indicating thay significant gold mincralisation extends northwest of Errolls. The mineralisation

remains open in all directions, and several parallel structures in the area remain poorly tested by driling,

Samnson alss completed a soil sampling program (-1.3mm) over the envire Errolls Prospect which produced a

© 700m long Au in soil anontady with a peak of 165pph, and 400m northwest of this, an 8ppb anomaly. Several

unsuceessful vertical RAB holes were drilled to tese these anomalies. (Refer Figure 12)

A regional bedrack RAD program dritling vertical holes (BRB 1 to BRB 171) was conducted on 2 80thm by 100m
spacing and infilled on a 400m by 100m spacing on the floodway area to the east of Errolls during 1993. The
program was successful in defining the Floadway East anomaly. A farther 120 holes (BRB 172 - BRBE290) were
drilled on infill lines during 1994, (Refer Figure 1)

Sugarstone Mining Centre

Av the Sugarsione Mining Cenire, some 9km northwest of Barrambie, mineralisation ocewrs along the
Sugarstone — Mystery Shear/Fault Zone which hosts sumeraus old workings including the Mysiery, Sugarstone
and Tronclad gold mines. The shear trends nerth-northeast and dips steeply o the west, (Refer Figure 11)

The Mystery gold reef is reportedly up o 2.5m wide, trending north-sowth and is hosted in anorthosite and
gabbro/dolerite of the Barrambie SiHl. Production figures show that 4,296 wnnes were mined for 2,917 ounces
Au at an average grade of 21.5¢ft Aa.

Mincralisation at the Ironclad North is located at the sheared nordiwest wending congacr of the Barrambic Sill
and the Barrambhie Clastics, just to the sonth of the main north-norchenst irending Sugarstone Shear. Gold
mineralisation occurs within a quartz stockwork, widh sweep and shallowe dipping quarz veins trending 050° -
060°. The mineralisation is hosted by the upper dolerite wo poarphyritic gabbro unit of the Barrambie Sill wich
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ore shoos focalised near and truncated by the Barrambie Sill — Barrambie Clastics (arenite) contact. This contact
is a shear zone which is a splay structure off the main Sugarstone — Mystery Shear.

The Old Mill area, south of the Tronclad North mineralisation is controlled by a system of southeast dipping
shears seriking ar 50 — 6(1°,

Av Light of the World South, also south of the Ironclad North, pencil - fike gold ore shoots seem 1o be
controlled by a poorly defined shear system.

In 1985, Grear Austratian Resources NL RAB drilled the Ironclad Nonb prospect and reported sesults which
included 6m ar B.02 g/t Au from 18m (hole BR53) and 2m ar 17.95g/t Au from 28m (hole BR99). P're-JORC
rarget mineralisadon of 16,0000 a0 6.97g/t Au was subscquently estimated.

The mineralisation ocears in two paraltel near vertical ore shoots same 2 w 4 metres wide which were ideniified
over 100m of strike. The mineraisation was described as trending 295 - 300°, on the casiern margin of the
Barrambic Silf, both within quartz hematiwe and schist and disseminated vrane-magnetite.

In November 1988, Samson Exploration NL purchased Grear Australian Resources” tenemenis at [ronclad and
procecded with an exrensive RC drilling program.,

Avlronclad Novth, Samson estimated pre-JORC rarger mineralisation of 162,461 wones ac 3.2 gh pold for 16,610
vunces wsing a 1.0g/v cut-ofl grade. The estimate was sectionally based, using 8 sections with 10m inftuence, and
used uncut giades and undiluced dil intersecions. Based on this and the Errolls targec mincralisagion, Samson
submitted a Notice of Intent to the WA Mines Departinent indicating an cight months mining and milling
campaign wsing a mobile gold plant. These plans never came 1 fruiton due w the falling gold price.

Further exploratory work ar Tronelad North by Acclaim showed thar -80% was the most effective soil sampling
mesh size, and that Te, Ba, As, Pb, Zn and Bi all showed a positive correlation with gold. Thereafter Acclaim’s
extensive soil sampling programn used Au, As, Te, Pb and Zn as the main pathfinders for gold mineralisation.

In 1996 Acclaim drilled a further 13 RC holes (1,421m) # lronclad North and assayed the chips for An, e and
Pd. The resulis showed peor continuity berween secdons, and the postatared northern extension failed o
marcrialise, bav some potential for depth extensions was shown. Ir was conduded thar the mineralisation was
resuricred o the gabbroie lithologies. The bese drilling resnle was 9m ar 4.9g/ Au from 88m in hole ICRCO06.
As i resube of this addirional drilling, the Ironelad Noreh pre-JORC targer mineralisation was revised downwards
to 134,600r ac 3.2 g/t gold for 13.700 ounces.

Ar Ironclad South, (also known as Kismet) Great Australian Resourees reported drifl resubs of 14m ac 5.49g/c
Au from 18m in hole BR64 (inc 4m av 1817/t Au from 18m). An impornt observation was the presence of
martite from the Barrambie Sill {i.c. gold associated with iron tich units) and the absence of quaste with chese
intersections. It was reported that the ore shoot had a 50m strike, was steeply plunging and was nou drill tested
below 26 vertical mewres from surlace. (Refer Figure 11)

Subseqquently, fn 2000, St Barbara Mines Ld (“SBM”Y explored in the genesal vicinity of lrondad South and
reponed drifling a Sm to 30m wide north-rrending shear zone with chlorive-sericite-carbonate aheradon and
maltiple quartz veins and stringers alony the east margin of a relatively unaltered massive biotite pranodiorite.

The casiern part of the granodiorite outerop is variably chlorite altered over widths of 50m.

SBM aircore drilling interseeted significant gold mincralisation within this shear zone over a strike length of
75m. The best drifl invercepts included 7m ar 7.03g/t from 33m (hele SSTA33) and 2m ar 3.1 3pft from 35m
{hole SSTA3S5)., Mineralisation appeared 1o be closed oft by drilling to the north and south.

SBM complered a rotal of 40 RAB holes {toral 1,488m) on wide spaced RAB wraverses, and 41 follow up aircore
holes (total 1,709 m). The aircore drillholes defined an area ol interest adjacent to shallow workings. A series of
scissor aircore and RAB holes drilled on 20m spaced lines defined a north-porthease wrending zone of gold
mincralisation wich a suike length of 50 10 100m. A high-grade zone was defined by drilling on lines 6969 110N
and 6969 130N, The best drill inrercepts are summarised in Table 8.
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Tabte B. Significant RAB/Aircore Drill Intercepts ~ Ironclad South
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Scheelite Mining Centre
B
The south cast eorner of Prime Minerals Projecr area covers the northwest extensions of the gold mineralised
j &
zone at the Scheelite Mining Centre. The characteristies of the mining cenre, although not wholly within the
project area, may be relevant (0 potential mineralisaion within the Schedite Felsics lying ease of the Barrinbie

Sill which arc largely covered by laterite. {Refer. Figure 11)

Gold mineralisation is associared with grey laminated, pyritic quare reef as shear fillings in an albiwe porphyry
host. Minor scheclite and chalcopyrite is present in the qoarty rects. The reefs are strongly Tolded reidel shears
which have been worked along anticlinal creses and fold limbs plunging at abour 30° towards 340°,

There are also lithological controls on gold grade mineralisation where the albite porphyry and sediments are
associated within che shear/fauh zones. Grades from 0.1gft w greater than 50gft were recorded from narrow
mineralised quartz reefs, with thicknesses varying from 0.4m to 1.2m.

The Woodies Prospect is lucated to the nosthwest of the Scheelite Mining Cenire and 4km soucheast of the
Barrambic Mining Centre. The Woodies Prospect was discovered in 1997 by Samson Exploraton during follow
up reconnaissance RAB drilling conducied over an area of soil anomalics.

The prospect was RAB drilled over a surike fengeh of 1,200 metres, with drilling av mainky 200m line spacing. A
rawl of 66 holes were completed for 3,213m resulting in the discovery of a major mineralised zone.

Hole WRBOGS intersecred high grade gold induding 5m ar 12.09 g/t Au from 41m in a 64m wide shear-vone
within a mineralised foltaed granitoid. This geological setting is believed w be similar wo chac of the Lotd Nelson
deposit presently being mined by Troy Resources L at Sandstone, some 50 kilomerres 1o the southeast of
Primne’s Barrambie Project.

The mincralised zone ar Woodies extends NNW for at least 1,200m with significant gold intersections on three
other lines. Mole WRBOIG, drilled 1,200m north of WRB06S intersecred a wide zone of mineralisation between
7m and 64m depeh with 9m ac 1.22 pfe An from 37m.

Subsequently 22 infifl RC holes (total 2,435m ac 50m spacings) were drilled in the cental portion of the
praspece, which showed that mineralisation is located on the sheared western contact of a granitoid and clastics.
Minor banded iron formation is present in the foorwall. The resutss show a series of narrow low grade Au
incersections confived within a 30m o 100m wide sericice and biotite altered shear zone which hay been taced
for 1,150m in a north-northwest direction. A sumiary of significant RAB and RC drilling resulus b shown in
Tables 9 and 10.

i M OE

MrNE R AL F Lis T E

SRR




Independent Geological Report

{continued}

Table 9. Significant RAB Drilling Results - Woodies Prospect
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2.5 Conclusions & Recommendations

Within the project area, there is excellent potendial lor the presence of economic amounts of gold, vanadium rich
ticaniferous magnetite and base mewals. Previous exploration between 1985 and 1997, predominamly by Acclaiin
Exploration NL and its joint venture partners, has been conducted to a high standard but has been sporadic, and there
has been no gold exploration undertaken in che last ten years,

The 1985-97 gold focussed work has defined extensions 10 the known minerafisation and also discovered new zones of
gold mineralisation. The published in-sitn pre-JORC targes mineralisation torls 161,522 wonnes ar 3.34 g/t Au for
17,354 ounces. These bodies of mineralissdon require drifl testing at depth into the primary zones.

The geological and struciural seuing of some of the gold mineralismion in the Barranbie project arca is remarkably
stmilar w the Lord Menry and Lord Nelson deposits recendy found by Troy Resources along the faulted and sheared
eastern margin of the Sandsione Greenstone Belr. The minerafisation at *The Lords™ is associated with a north-south
trending fault forming pare of the Edale Fault Corridor. Most of this gold is associated with pyrite-silica alteration within
sheared graniwids. The northwest = southeast trending Edale Faulv can be confidently waced ro the Barrambie Area
(Refer to Figare 1).

The fact thav similar — siyle mineralisation within the same strucieral fearure s known is highly encouraging, gready
increasing the gold prospectdvity of the Barrambie Project area.

Rock chip sampling at Woodies to the sonthease of the Barrambie Mine located anomalous gold in a flow handed
rhyolite with a besy result of 3.93g/t gold which is ssilt untesied. These rhyolites 1o the cast of the Barrambie Sill contain
a significant gold in soil anomaly but have had scant exploration o dae.

Az the Silver Lining Prospect significany gold mineralisation has been intersected within a nordhwest wrending shear zone
hosting ferruginous quartz veins . Only 3 RC holes have been drilled 1 dace, with best resulis of 14m ae 2. 2pfc Au From
50m. Further drifling is recommended ro test the extent of the mineralisation ar depth. Soil sanpling and RAB drilling
is warranted to explore the southern surike extensions of this gold-bearing vone.

Ar the Errolls Mining Centre, pre-JORC target mineralisation of 27,522¢ at 4.13g/t gold for 3,654 ounces has been
estimated. Shallow rotary air blase drilling 160m along strike ro the south with resubis of up 10 2m ar 6.85 gh An
sugyests thas the minceralisation delined w date has significant potential to expand.

Shallow reconnaissance RC drilling at the Inheritance Mine some 160m 1o the north and dlong sirike from Errolls has
intersected 3 metres grading 15.3 g/t A, indicating that significant gold mineralisacion also excends in this direction. The
minesalisation remains open in all directions, and several paralle] sirucrures in the area remain poorly tested by diilling.

The Ironelad Sumh prospect south of the Sugarstone Mining Centre has nov been fully explored by follow-up RC
drilling. despite some early encouragment from scour drifling. Drill results of Fin ac 3.49g/e Au [rom 18m in hole
BR64 {inc 4m-ar 18.17g/t Au from 18m) have been reported. There is an sbsence ol quartz with this ineerseedon, but
an abundance of martite from the Barrambie Sill. Tu was also reported thae the ore shoor had 2 50m simke, was steeply

plunying and was not drifl tesved below 20 verdeal meres from sarlace.

Aireore dritling by St Barbara Mines Lid at Ironelad South/Kismer has interseeted significant gold mineralisation over
a strike length of 75m within a north-trending ultered shear zone in a relatively unaltered massive biotite granodiorite.
Although the minerafisation appears 1o be closed off 1o the north and sowth, the discovery of this high grade vone in
sheared granodiorite (7m ae 7.0g/t from 33m and 2m w S.1gf from 35m) saggests the potential for gold deposies
focated on the contact betwveen garnite and greenstone in a simifar sering w the Lord Nedson deposit being mined by
Troy Resources NL 80km to the south southeast of Barrambie along ie Edale Faule.

In the Bay-Cove Area, a significant vanadinm-tizanium-iron deposit is held by Reed Resowrees Lid within a nasrow
500m wide, 11km long mining lease covering a magnetic portion of the Barrambie Sill. Reed has recemly announced
100 the ASX that s project has a Net Present Value of A$379 miffion. Based on dewiled acromagnetic data and some
encouraging exploration results, there is potential for Prime Minerals Limireds Project area w contain a subsantially

larger mineral resource.
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2.6 Recommended Plan & Budget
A staged exploration program is proposed, which depends on exploration resules. The majority of the proposed Year 1
work can be completed prior wo the grant of the tenements. These activities will assist in deflining existing targets and

g(‘.’ nerati ng new !argcrs.

The existing detailed UTS acromagnetic survey has addcd.signiﬁmlndy t¢ the understanding of structure and the
distribution of lithologies, bur'does not cover all targer arcas. Furcher detaifed aeromagnetic surveying is recommended
1o cover the strike extensions of the Barrambic Sill. Other wrgers include the inajor north-souh trending sirscrures
which have an excellend porendal w host subsrantial gold mineralisation in greenstones and graniwid rocks. These
structures form pare of the Edale Faulr system which hosts economic gold mineralisation in the Sandstone area.

Felsic voleanics interpreted w be abundantly present east of Barrambie will be targered as well.

te is-apparent that chere is a sigriiﬁcant quantiy of valuable exploration daa (pre-1994) in hard copy furmat. These dara
inclide soil geochemisiry and results from RAB and RC drilfing and should be caprured into a digital format 1o ensure
the compilation of a robust and auditable digital geographic information system (GI8). This wark can wsu be completed
prior w the gram of the wnanents and will assist in refining driff carges.

Ferrovanadiutn Coep NL, Samson Exploration NL and Newcrest Mining Lid undenwook deailed -1:10,000 scake
geological fact mapping of the wenement areas. This information needs to be properdy compiled and integrated into the
GIS o assist with drill cargeting,.

Table 11: Recommended Budgtt

EAcqm.smon of dc;:nled alrl)omc Im{,ncuc data
“Magnetic data processing & geological i mrr.rpra,nmn
- Literature review & dat.compilation - -
:‘S(nl sampling & [,Lndmmcai .um!y\w
;Gcncml admuusmuou'- N

IYear 2 Budget

-RAB.& Aircore. dnllmgj
- Reverse cnrculauun drilhn;, -
- Geochemical analysis . - e L
*Metallurgical test work. (Au a.ud V.Pe-Ti rcsnurces)

185,000

- General administration . . 310 000

3 STAR OF MANGAROON GOLD

3.1 Introduction
The Star of Mangaroon {*Star™) Gold projece is located approximarely 270 kin northeast of Carnarvon in the Gascoyne
Region in Western Ausoalia, Prime Minerals has the right (o earn up 1o an 80% interest in chree renements, granted
Prospecting Licence 197463, Mining Lease application 09/110, and Exploradon Licence application 09/1081 from Fox
Resources Limited through its conrolfed entity, Gascoyne Mines Pry Lid; by spending $300,000 wichin 5 years. The
vendor is entided 10 2 1.5% net smelrer rerurn royalty in respect of ore or minerals won from the Star of Mangaroon

tenements as dewiled in the Joint Venture Agreement.

The toal tenement area is approxinately 72 square kifomerres and covers a large portion of the Mangaroon Gold
Mining Centre. The principal historical workings ar the old Sear of Mangaroon Gold Mine are covered by the granted

prospecing licence. Tenement details are shown below in Table 12 below:
' /
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Table 12. Tenement details

.'Mmmg Lf..'\st. D)f'l l{)

The main access ts by a partly sealed road via Gascoyne Junction along the Ullawarra road to Mangaroon Station and
Y il paredy ¥ B i

eastwards 1o Me Augustas. A well mainained tack off the Ullawarra road leads 10 the Star of Mangaroon and other

gold mining centres seattered within the projec area.

Mast of the topography comprises a gently undulating landscape with numerous four wheel drive creck crossings,

Regional Geological setting

The Gascoyne Complex which hoses the Star of Mangaroon project has been recently scudied and remapped in much
derail by the Geological Survey of Western Australia (GSWA) leading 1o the publishing in 2005 of a new 1:100,000
scale geological map of the Mangaroon area (Sheet 2050). Much of the following is sousced from the Explanatary Nows
accompanying the map.

The Gascovnre Complex is one of several units which form part of the Capricorn Oragen, a inajoy tectonic zone between
the Archaean Yilgarn and Pilbara Crarons. The regional geology and generat location is location shown in Figure 13.

The Gascoyne Complex is compused of Palacoproterozoic metasedimentary and meta-igneous rocks which are
extensively intruded by large volumes of granite. One of several tectonic 7ones recognized within the Complex is the
Mangarcon Zone, a 70 km wide northwest trending __
rone. This zone is hounded by large regional faulis, the o
Minga Bar Fault in the south and the Colling Faulc in
the north, the latter forms the boundary with younger
mainly sedimemary rocks belonging to the Bangemall
Supergroup. Iinmediately norcheast of the project area
a long narrow 4 km wide faule-bounded bele, the
Mangaroon Syncline, forms a range of prominent hils
known as the High Range. The rocks are assigned 1o
the Bangemall Suporgroup and mainly comprise

satidstones which are exrensively intruded by dolerite
sills,

The GSWA seudy found the Mangaroon Zone to be
composed of metasedimenwary rocks {the Povranco
Mewamorphics  previously  known  as Morrissey
Meramorphic Suite). These rocks were sirongly
deformed and altered during the Mangaroon Orogeny,
a newly identified tecionothermal evenr in he
Gascoyne Complex daved at 1680-1620 million vears
(Ma). During 1his episode large volumes of granitie
plutons of the Durlacher Supersuite (also a newly
defined igneous unit) intruded the area resulting into
high grade contact meamorphism including the
formation of a great varicey of mixed rock ypes

(migmatites). (Refer Figure 14)
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Dolerive dvkes and quartz veins of wvarlous ayges cat
through all the major ok types, and are plainly

evident on the very recendy released GSWA 400 metre
! line spaced acromagnetic daa (Refer Figure 19).
; . ' Regionally, most dolerite dykes and some of these

quartz. veins strike north 1o north-northeast. In the
Mangaroon Zone, many quare veins suike east-
soatheast o soncheast paralld o the reglonal sirucraral
grain. Some of the quarz veins are associated wich

nrineralisadion,

3.3 Mining History
The Star of Mangardon gold mine has been the fargest
hisweric gold producer in the Gascoyne region. Detween
1960 and 1983 it produced 7.464 o2 of gold from
9,357 wnnes of ore ar an average gr;ldc of 34.8 gl
gotd. The deposiv was discovered in 1936 by the focal
pastoralisi. Most of the gold produced was mined from

underground  with  the fowest exuraction  level
approximately 90m helow surkice (Refer Figuie 14 for

lecation, and also Figure 16).

Other substantial workings are present at the Two
Peaks Mine (Kempron's workings) approgimately 9kin
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northwest of the Star. The small apen cuv operation which is covered by excised Mining Lease 09/30 produced around
50000z of gold from 20,000 tonnes av a grade of 7.9 ght old.

Open cut mining at a similar scale was also undertaken on a small excised Mining Lease 09/91, a few kilomerres norch
of the Svar near Lead Mine bore, This fease is presentby still being warked by prospecior Bob Dosey who has been
actively mining and detecting there for the more than 20 years. Produciion figures are not kinown but he suill finds
substantial amounts of nuggetty gold weighing up 1o 16 ounces. Some of the gold is in erystalline form and closely

associated with lead minenlisanion.

Several groups of old workings are found widh a one kilomeue radivs north nerthwest and south east of the Swr of

Mangaroon. Quher workings are present up to 6km away from the Sear in 2 northwest direction. A farge portion of these
# P F )

\»\'t‘lrkings are in the Prime Tenements.

Alluvial workings over a farge area are found around Pritchard Well, a few kilometres west sourh west of Two Peaks. In
addition extensive alluvial mining has been underiaken at several focations in the vicinity of the Swr of Mangaroon bu

also further away. A majority of these workings are in the Prime Tenemens.

Summarising, evidence of historic gold mining is widespread over the entire project area. Gold refared ground activities
are evident over an area measuring approximacely E0km by Skm.

Previous Exploration

Expluration work in the Mangaroon area was indtially of 2 regional natare,

In the mid eightics high grade gold with silver, copper and lead mineralisation was reported by Cove Mining NL near
Mangaroon in granitic gneiss and granulite with the mineralisation being associated with major shears and shear link
structures.

At least Four drilling campaigns have been carrled out at the Star of Mangaroon deposic.

Three diamond holes were drilled by Westraliun Nickel in the early seventies but no records are available apare from the
resules for hole MDH-01 which returned an impressive intercepe of 3.5m ar 17.75g/t gold from 90.83 1 96.38 metres
(Refer Table 13).

In 1987 Balde Exploration Consulrants Pry Lid ("Balde™) on behalf of a private syndicate carried out a 28 hole RC
drifling progranune at the Sur of Mangamoon gold mine. The holes were labelled MADOT 1o 28 (MAD1Y and 21 were
not drilled). All bur one drill hole (MAD26) tested the down plunge excensions of the main mineralised zone, Several
high grade intervals were rerurned from ¢his programme (see Tuble 13).

Balde caleutared a resource and designed an open piv down to a depth of 30 merres. Falling gold price and corpurate
troubles led o the break up of the syndicate. '

Fureher RC dridling was carried out at the Sear by Welcome Stranger Mining NL in 1994, Eighteen holes (MA029 1o
46} were drilled resulting in o number of additional high grade intercepts (see Table 13).

The drilfing outfined an open pit pre-JORC mineralisation of 46,500 wanes ar an average grade of 17.2 g/e gold for

25,700 ounces and was ealeulued down to a depth of 50 metres,

Fox Resources Lid ("Fox”) completed a seven hole RC diilling programme in March 2003 (STMRCO01 10 007)
rargeting the main lode bur abo the projected down-plunge estensivns of the shallow mineralismion.

At a vertical deptly of 156m drill hole STMRO05 intersected 4m ar 3.76g/c gold inecluding a one metre interval at
9.96g/t. This intercepr increased the potential for the presence of a much larger resvarce. Fox did no follow up drilling

as their focus was 1o bring the Radio Hill nickel mine hack in o producdon.

Figure 11 shows a longitedival section through the Star of Mangaroon mine with the location of some of the mineralised
drill hule intercepns.
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Very litdle exploritory work other than this drilling at the Swar of Mangaroon has been nndertaken in the project area.
Significant RC drilling resuhs from the Star of Mangaroon are shown overleal in Table 13, ' ‘

In 2003 Fox drilled two RC holes ar Pricchard Well beneach 2 3 @ $ m wide quartz vein containing large lumps of
galena. This vein, hosted by strongly sheared graniwid rock wypes, was thoughe to be shedding the gold found in
abundance in a large creck by a local prospecior.

Drill hole PRWRC2 wirgeted chis vein and was collared at MGA 365,830mE / 7365, 512mN at an angle of 60° with
arimuth 059°. The drill hole intersected 3m ac 10 g/v gold at a depth of 65m highlighting the gold potential of dhis

hasically unexplored area.

Table 13, Star of Mangaroon — Significant Drilling Results

¢ MAGO2 372 335 " 7350 BGO - 31g "
MAQOS 21+ 372,327, .20 7359 828. 7. 76 .
T R AT RS nciading
MAOD7 1 00
................................ g
T
.................................................................. imelaing,
372 327 .......... 7359 802 et 278 P .
TR0 7359 786 S 32
.................................................................. dading
MAOE T 37mam e g
VAL 37233 e Ee T
MAQI6 372,332, 1 7359.806. 272 ]
.................................................................... nelading
TR TR T oo
o MAOI0 372 7asgms Trg
MAUZ?, PV 372 355 ........... 7359 782 [N 285 ..............
A ara T a3 T or
MAOZG ....... 372 293 . 7359 923 i 30 e |
AT a7 e me g R T 1y
MAGM ...... 3723%0 ......... 7359894 ............... 206 .................. 8 ................. g T ] 23
MA(}36 Speanans 372 385 [ 7359 825 e, 270 ................ P 84 ............ g T 3 63
MAGE " a7ia6s s BoE PSS PYEERIRS P P o
MAMU ....... 372 385 e 7359 78‘6 e 270 . 69 e 72 et 3 .......... 6,76 L.
MAOG 3720 7asy e PR R o e R
STMRCU] -372376 ........... 7359 826 ................ 270 .............. 54 o 55 e P 848 EOTH
STMRCOS ™ 372466~ T ae T P o T PR
MDHO01 %72 398 7559 R26 e 280 [T -90.8 TN 96.3 PP §.5 ~ 1775 e

Notes: All holes drilled at -60° except MAO27
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(continued)

3.5

‘Geology & Mineralisation

Project Geology

The Star of Mangaroon project covers approximately 16km smkt length of highly altered and deformed
merasedimentary and meta-igmeous rocks of the Pooraneo Metamorphics which are mlrudcd by large quantitics of
granitoids, the Durladzcr Supersuite.

. , )
The I’ooi'umw ?\fi('t:t!ﬂt):‘}il’!llc:s mainly comprises pelitic gneiss and mewamorphased feldspathic sandswone with minor
ammounts of quarty sandsione, conglomerate and amphibole. Doleries and quartz veins are abundanily present (see also
Figure 14). )

Rocks generally exhibit a Stl‘()l‘lg'sd'lisu‘)sit‘\" and foliation/ lamination. The often steeply dipping schistosity is frequendy
found paraltel to the predominane regiona serucraral erend, e, a northwest-southeast direction. Several northwest —
southeast trending anticlinal and synclinal structures were recogitized during the recent GSWA study (see Figure 15).
In 2 riumber of areas within the projeer however, including the Star of Mangaroon, the prominent struceural direction
is more north northeast - south southease. Intrusion and emplacement of younger dolm[c dykes and quarey veins have
ldkcn place paralel o both mAJOr Sk uctural directions.

Mineralisation - -

The majority of known mineralisation in the Gascoyne Complex is [ocared herween the Minga Bar Fault and the

Mangaroon Syncline. This area, which includes the Sewr of Mangaroon project, has Lmdu{pnc. a greater amount of

stiearing than elsewhere.

In most cases the gold mineralisation in the project area iy elearly associated with quarts veins. Often assaciated with
the gold is the easily recognized lead in the form of large cubes or clumps of galena and copper minerals (green o blue
copper oxide staining}. Strong ferrugination and the preséucc of sulphides (cspecially arsenopyrite) at depth were found
o be good indicacors as well,. . . L . ‘ '

At the Star of Mangareon the principal gold-bearing horizon consists of an anastomasing quare. vein with a strike of

about 010° dipping o the east ar appeoximarely 50°, Northwards the mineralisation chasges w a more northwest
ending direction and hecomes sub paralld 1o the regiomal seruetural grain, v was also noticed thar the mineralisation

inn the northern portion appears o change 1o a more stock work type of disseminated gold. Thie gold-bearing vein sysiem -

is about 200m long and 2 to 4m wide.

The quare vein reladonship was not always obvious during mtining as some of the gold is hosted by stongly sheared

metasedimentary rock and weaker sheared biotite g gnmu.

Ar the Mangaroon Lead Mine, about 2km I'urt}:(-.r to rhc north, high grade galena and free gold was mrined from chree

en echelon quartz veins thar strike north and d[p 18-15 10 the east, a similar orientation to the vein system as at the

Srar.

C

Ar Mangaroon South an east southeast seriking quarez vein dips moderately to the north abd containg malachire, pyrite
and chalecopyrie.  *

Ar the open cue Two Peaks Mine numerous east southease trending quarns veins have been exposed. Lead-copper

minerafisation is still visible hosted by the quarez veins. The veins ase en-echelon ananged and S-shaped {sigmoidal).

The host rock is megacrystal biotite granite with feldspar erysuals in excess of Sem long.

Av Pritchard Well several large quart veins with 2 vasiable orientation are hosted by graniioid rocks, Both sub-vertical
and sub-horizontal veins are present-A 3 1o Sm wide quarer; containing large clumps of galena was drill tested by Fox

and returned a 3 metre intercept assaying [0/t gold (see also above).

Other mineralisation
Previous explorers located Scheelite, a rungsten mineral, in che vielnity of the Scar of “Mangaroon. The mineralisation | is

associated w:th calcium-rich mafic i,r(umlm-\ (:l‘.kdf.\ af up to 0.2% have been reported.

4+
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Uranium minerabisation in the form of hydrothermad veins has been found at several locations near the project area. The
maost promising discovery so far is ar Mundong Well furdher w the nonth. Anodher wranivm occurrence has been

reported 4km nordh of Two Peaks.

Large volumes of barite were Jocated near Mangaroon Homestead but were found 10 be uneconomic as quartr, levels
were oo high.

Platinum Group Llements (PGE) and associated nickel, copper and gold mineralisation were reported from a gossan at
the margin of a thick NNE-trending dolerite dyke. The location is abour 8km NW of the project but numerous similar
dykes are [ound inside the project area. Values returned from grab samples included up to 1.2% nickel, 0.63% copper,
2.2g/t pladnum, 2.1g/e palladium and 0.42g/t gold.

3.6 Conclusions & Recommendations
Most of the historical work in the project arca has been undertaken by local prospectors and miners. The activities
. conducted by exploration companics were largely restricted to ¢he ditlling ehe Suar of Mangarcon deposit. There is no
: record of any basic reconnaissance geological work such as mapping. soil geachemistry and rock sampling.

Drilling ar the Star of Manparoon outlined a pre-JORC mineralisation of 46,500 wnnes at 17.2g/t gold for 25,700
ounces. This mineratisation was ealeulated in 1994 down w 2 verticd depeh of 50m. Subsequent deeper drilling found
still rich minerafisacion at a depth of 156 metres befow the shatlow partly mined high grade shoot, The mineralisadon

has not been closed off.

Despite the under-cxplored nature of the arca several high grade gold deposits have been discovered all of them hy local
prospreions. These deposits are scautered across the entire project arca alony a strike length of approgimately 14km.

None of these deposits have been drilt wsted or even geologically assessed.

Resulrs of regional work by die GSWA have just been released. The study led to a much beuer understanding of the
complex geology, stratigraphy and structural history of the Gaseoyne Complex. Je was found that dhe northwest -
| sontheast trending Mangaroon Zone, In which the prospect lies, i a strongly deflormed and aliered belt where extensive
shearing has oceutred, The Zone has been mruded by voluminons granie plutons followed by the intrusion of
. numerous dolerite dykes and quartz veins.

This geological and tecionie setting is regarded as very favourable for the formation of gold and base metal
mineralisation. {tis a face thar the majority of the known minerativation in the Gascoyne Complex is found within the

. Mangaroon Zone.

The unexplored nature of the project area and i high prospectivity has been recently clearly demonstraied when, at
(AL ¢ ) ) } \

Prirchard Well, onc of only two holes drilled intemscected a rich gold-bearing quanz vein.

During a recent field visic, several alluvial workings were located where prospectors still find coarse gold (personal

comnment by Bob Dorey a highly skilled prospecior who his been active in area for over twenty years). These areas are
. - R .

atsa principal wrgas for @ geological assessiment.

" Presenudy the most likely geological model for the gold minerdisation in the Mangaroon arca Is a shear refated stacked
system of high grade quart, veins hosted by a variety of highly altered sedimentary and igneous rock types.
3.7 Recommended Plan & Budget : ‘

The under-explored Star of Mangaroun Project warmanas a considerable amount of work which should iaclude:

»  Exiving hardeopy daw should be caprured lato a digital Tormar,
*+  Farther deeper drilling ac the high grade gold resource at the Star of Mangaroon,
e Dyill westing of other known high-grade deposics such as Prischard Well, Two Peaks and the Lead Mine area, and

+  Geological, geochemical and geophysical work across the entire project area.

Further work should inelude the acquisition or, # not available, the ilying of deriled aeromagnerics over the entire area.
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Acrial colour photography should alse be purchased. Acromagnetics and aerial photography should be interprered and
geologically and structurally analysed before commencement of the field work

* On the ground the entire area should be lithogically and siructurally mapped and rock chip sampled. Emphasis should

be on locating favourable tecronic setings for gold mineralisation. For this reason, a detailed structural mapping exercise
should be given high priori.

Other prospective areas should be soil sampled and further derailed by Auger or RAB drilling followed up by RC and/or
diamond drilfing. T!]c PGE/mickel potential of the dolerite dykes in the projecr area should also be investigared.

Table 14: Recommended Budgct

fAcqm-.mon of du:ulrd alrbomc mag,ntuc dam BT
-Magnetic data progessing & geological i mtcrpruauuu -
 Literature review 8¢ data compilation-. .

fSod samplm;, & g.m_hcrmc.zl analm
- RAB & Aircore drilling .
: Rcw:rsr. Circulation Drj lilm{,

' Gener: al admumtranon

“Year 2 Budget
- Airborne Magnetigs -
‘RAB & Aircore dnllm;, "
- Reverse., arculauon drlilmi,
E,Gtodu.mncal .ma]ysxs

: 310 000

""" "$5,000 . 1.
~ Resouree. estimation -
Gcncn_d.;_z_gi_r_n_l_l;!sm;,_q,_l_ : : :
Mol OO T 5250,900 ________________ :

. 4 PRINCIPAL SOURCES OF INFORMATION

4.1 Lake Mason

Anon, 1972, Fxploratinn Report on Marphies Bore MC52/571-579, MC9Y7-579 1o the Deps of Minerals & Energy
WA., Unpublished Report to the Dept of Mineculs & Energy WA by Hill Minerals NL. hem 2463,
A2134,

C.RM.Buet. CRAM. eral 1977 CSIRO, Minerals Research Laboratorics, Report No.FP16, Uranium Oceurrenges in Calerste and
Associated Sediments In Westers Australia, Ocr 1977,

Camerron, E. 1990 Yeelirrie Uranivm depaosit, in Geology of the Mineral Depesiss of Austratia and Papua New Guines * Fd,
F. E. Hughes™, pp 1625-1629)

Fried, T, 1997 Fiest and Final Repart on E36/300, 301, 1357/272 .. 276, ES7/278 - 280 and E57/282 - 289 Lake
Mason WA, March 1997, Unpublished Reporr ta che Depr of Minerals & Energy WA by Stockdale
Praspecting Py Leod,. lrem 9219, AS0828.

Gilfillan j, 1980 Lake Mason project WAL Mineral Claius 37/4488 -37/43502. A reparc on o Programme of Drilling May

’ 1980, Unpublished Repors 1o the Dept of Minerals & Enengy WAL lcém 2890, AT506.

Maclemd, K 2005 Eake f\i:xso:‘l Uranium Depasir, Sandstone WA November 2005. Unpublished

and Donnes, B. Repart for Fineloop Holdings Pry Led.

Pearson, J. 1998 Lake Mason, Annual Repor. for £32/3R1 & E57/382 for the posiod 23/971997-22/9/1998.
Unpublished Reporr by Acelaim Uranium N1 o dhe Dept af Mincrals & Energy WA. Iran 1067,
AS6558.

Pearson, J. 1999 Lake Mason, Annual Report for ES2/381 & E57/382 for the period 23/9/1998-22/9/1999.
Unpublished Reporr to the Depr of Minerals & Energy WA by Acclaim Uraninm NL. hem 1067,
A3BOSE

Yeaces. R 2005 Independenr Geolagist's Reparr by RSG Global Pry Lid for Encouncer Resources Limired, Prospecrus,
February 2005,

T
PR OKE MEP N E R AL X LI M1 T ED

an K

[#2]




4 Independent Geological Report

{continued)

42

43

Barrambie

Anderson A.. Boonere, L 1996

Purey M. 1985
Burey H. 1986
Jeffery RUG. 1987
Karnweibel, ;\‘!. 1973
Macleod, M. 2004
Mason. M.G. 1996
Noruni, L., [995

Craana, 2005
Richacedson, . 2001

Sjerp, N. 1986
Sakalidis, G., 1990

Sievens, RLE, 1993

Sjerp, N. 1988

Sjerp, N 1989
Tingey, RW. 1983

Tomich, C. 1989
Ward, H.J. 1971

Ward, H ] 1975

Star of Mangaroon

Anon, 2005
Balde, R. 1987

Barnes, G.B. 1987

Cooper, R, Langford,

R.L., Pirajno, B 1998
Daniels, 1. 1963

Firton. K EUL‘ri’.

Flint, [0.]., Abeysinghe, PR, 2000

Martn, 1. McB, Shepp;lr&f.

5. JThorae, ALM. 2005

Mayaard, A 2000
Rohde, J. 1994

Sullivan, M.E 2000
Sullivan. M.P 2001

Annual Repare {1996) 1o WA Depe of Mines, Rasrambie Projea. Unpublished Report o the Depe of
Minerals & Enerpgy WA by Acclaiim I':xplur-.niun NI,

‘Gold Explaration ar Barrambie, Base Murchison Goldfield, Western Australia. Unpublished Repore o

the Drept of Minerals & Energy WA by Grear Australian Resources NE

Exploration Progress on E1% 57/15, [8 & 33, Barranbie, Base Muschisan Goldfeld, Western Auseralia,
Unpublished Report ro the Depr of Minerals & Energy WA by Great Auscralian Resources N1
Progress Repore on BL 57454, Barmmbie Ranges. East Murchivon Mineral Field, Western Auscralia,
Unpublished repore for Sansson Explorarion NI

Annual Repare on Barrambie Projecr, Virginia Fills Ares. MCSZ/2136-2157 & Mc57/3843-3848.
Unpublished Report to the Depe of Minerals & Energy WA by Ferrovanadiurm Corporation NE.
Barrambie Gold-Plarinum-Vanadium Projecr £57/532. Unpublished Repore fur Barraisbie P'ry Tid,
Annual Guulu!;i(ﬂ Reporr on ES7FI82, E577192, M37268-270, P97/629-631, P57/773-7686 and
F57/8349-840 Rarranbie for the period 22 Ocober 1994 1o 21 Ocrober 1995, Unpublished Reporr o
the Depi of Minerals & Energy WA by Findals Gold Mines NI

Annual Report for the year ending 31 December 1994 on the Barrambie Project, Western Australia.
Unpublished Report ra the Depr of Minerals 8 Energy WA by Smnson Exploration NE.

Oxiana Limited Facr Sheer, Golden Grove Operations Pry Led (Oxiana websire)

Surrender Repore for Barrambic E57/300, Unpublished Repore to the Depr of Todusery & Resources
WA by St Barbars Mines Lad.

Conurals of Gold Mineralisation, Barrambie Ranges, Western Austealin. Unpublished aopore for Samson
Exploration NL.

Ground Magnetic Tneerpreration of the Barsarubic Area. Unpublished reporr for Samson Fxploradion
NL.

Barrambic Project Soif Sampling, Ground Magnerics and RAR Drilling Perisher Prospect, EL57/182
Annual Report 1993, Unpublished Repon 1o the Dept of Minenals & Energy WA by Samson
txploration NL.

Tranclad Projecc reserve estimare for Samson Exploration NI. Unpublished Repore to Samson
Exploration NI..

Fronclad/Errols in situ cesources, Unpublished Reporr 1o Sumsen Exploratioa N1..

Explanztory notes for che SANDSTONE 1:250,000 Geological Mapsheet SG50-16. Geological Survey
of Western Austradia,

Annual Repor, for the year crding 31.12.89, on the Doheny’s Geld Mine and surrounding leases.
Unpublished Report ra the Depe of Minerals & Energy WA,

Barmambie fron- Titminm-Vanadium Deposic, Unpublished Repost o dhe Dept of Minerals & Energy
WA, Jeem 12162, ASY068, page 73 of 307 pages.

Barcambie Iron-Titanium-Vanadium Deposic, pp207-211, in Ewnemic Geology of Australia and Papua
New Guinea, Bd C. L. Knight. AusTMM

fox Resources Ledd. Anmual Repore. 2005, Page 20

Reverse Circulation Drilling Programme of dhe Star of Mangaraon Gold Mine. Unpublished repore for
Mineral Poinrer Syndicace,

Gascoyne/Mangaroon Gold/Platinum Explaration. Annual Repore 1987 for Regional Resources NI
Mineral  Occurrences  and Exploration Potential  of  the  Bengermall  Basin,  GSWA
Repors 64,

*Star of Mangaroon Gold Mine, Ashburion Goldfield”. WA, Mines Departmenc Annwal Repare 1965:
pp 118-120, .

Technical Report on che Star of Mangaroon Gold Projece, Gascoyne Mineral Field of Western Auscraia,
Unpublished repore for Gascoyne Mines Poy Lal '

Geology and Mineral Resources of the Guscoyne Region. Geological Survey of Westermn Ausnalia, Record
200047

Geology  of the  Maroonsh,  Ullawarra,  Capricorn,  Maogaroon,  Edmund,  and
FEdliorr Creek 1:100 000 Sheers. Geclogical Survey of Western Australia, 15160 000 Geelogical Series
Explanaary Nores.

Independent Consubing Geologisis Repore. Unpuablished report for Cardow Casele Resourees Led.
Progress Hepart on the Siar of Mangaroon Prajecr Tenernene MOW3, Period from [ udy 1994 0 25
November (995, Unpublished report for Welcoine Stranges Co NLL

Star of Manyaroan Projecr. Searus Reporr. Unpublished repare for Carlow Castle Resources Led.
Annual Repore Star of Mangaroon Projecr. Exploration Eicence 09/881. Pedod 30/12/1999 -
2971272004},




4 Independent Geological Report

(continued) 7

INDEPENDENT GEOLOGIST'S REPORT
ON THE
IRON PROPERTY INTERESTS
OF
PRIME MINERALS LIMITED

Prepared for:
Prime Minerals Limited
PO Box 443
Wesr Perth WA 6872

Darte: 12 Seprember 2006

CEOLOGICAL AND MINING CONSULTANTS

4 Lawrence Avenue
West Perth WA 6005 Western Australia
Tel (B1 8) 9322 3600 Fax (6t 8) 9322 3699 Email muplinet.net.au
’ Website http://www.mackayschnellmann.com
ABN 88 008 725 022

DIRECTORS

PERTH OFFICE
H.J. Garlick

MS¢ DIC FIMM CEng
MCIMM MAIME
FAUSIMAM MMICA

M. Reyrinlds
85¢ FIMM CEng
FAuSIMM FSEC

ASSQCIATES

IMC Consultants
Pty Ltd

345 Queen Street
8rishane QLD 4000

RECISTERED
OFFICE

Lgan & Cor Pry Lid
Unit 2

14 Micholson Road
Subiaca WA GOOE




4 Independent Geological Report

(continued)
| CONTENTS
SUMMARY 55
INTRODUCTION ' 55
| DALES GORGE . : 58
LOCATION AND ACCESS S8
i TENEMENT 58
GEQLOGY 58
| Regi«m;ii Geology . 58
i Local Geology .38
. Stracture 58
| Mineraltsation __, : 58
! PREVIOUS EXPLORATION - 59
PROSPECTIVITY 59
PROPOSED EXPLORATION | 39
TOM PRICE 61
‘ LOCATION AND ACCESS 61
‘ TENEMENTS 61
| GEOLOGY - 61
| . Regional Geology : 61
Local Geology 7 61
Srracture . 62
‘ Mineralisation , : 62
| .
| . PREVIOUS EXPLORATION 62
| Exploration from 1978 1o 1982 . 62
Exploration from 1985 to 2002 : 62
PROSPECTIVITY : 62
PROPOSED EXPLORATION 63
BIBLIOGRAPHY : . 64
DALES GORGE ' 64
' TOM PRICE 64
G LOSSA‘\R\' OF TECH:\’IC.:'S L TERMS AND ABBREVIATIONS ] 04
FIGURES
FIGURE 1 DALES GO RGE PROPERTY LOCATION AND GEOLOGY
FIGURE 2 TOM PRICE PROPERTY LOCATION AND GEOQLOGY
PRIME #®MIKNER-AZLSE ©IMITED




4 Independent Geological Report

(continued}

SUMMARY
Prime Minerals Limited by way of a leter dated 3 August 2006 requested Mackay 8¢ Schnelimann Pry Limited to prepare an
Independent Geologist's Repurt on their iren propernty aress, The Independent Geologises Repore was for inclusion in a

prospectus o raise $2.2 million.

The two iror propertics in which Prime Minerals Limited have an interest are both locared in the Pilbara Region of Western

Austrabia.
The Dales Gorge property comprises Exploration Licence Application 47/1729 of around 210 square kilomerres.

Bedrock is a sequence of Archacan to Proterozoic rocks eomprising the Wittenoom Formation overlain by the Mount Sylvia
Formation, the Mount McRae Shale, the Brockman lron Formation and in the souhwest the Weeli Wolli Formadon. The
sequence is sicusted on the southern lank of the Yandicoogina Creek Syncline.

Overlying the bedrock are Cainozoic sediments of which the Robe Pisolite is of potential economic imporaance. Adjacent to
and overlapping the eastern boundary of the property is an occurrence of Robe Pisolite channe iron deposic thar paralleds the
present drainage and that has a surface arca of around 1.32 million square metres. At the usual bulk relative density of channel
iron deposit of 3.0, the potential is for some 4 million vonnes per metre deprh. Systematic exploration will he required to
assess the deprh of the deposia,

In addition 1o this known occurrence of channel iron deposit, there is also porential for other unrecorded deposits on and
adjacent 1o the drainages of the Dales Gorge propery.

The Tom Price property comprises Exploravion Licence Applications 47/1496 and 1497 thar form die norchern pordon with
an areil of around 280 square kilomeures and Exploration Licence Application 47/1498 shar constivates the southern portion
of 60 square kifomerres. The northern and southern pordons are 17 kilometres norrheast and 15 kilomerres southsonthwest

of Tom Price mine.

Bedrock on the property is a sequence of Archaean rocks comprising the Bunjinah Formation overlain by the Jeerinah
Formation, The Marra Mamba [ron Formation and the Brockman fron Formation are present adjacent to the property. The
sequences of the two portions of the propenty are located on the northern and southern flanks respectively of the Mount

Turner Syndline.

Overlying the bedrock are Cainvzoic sediments of which the Robe Pisolite is of purential economic importance. Southeast of
the southern porton of the property is an acenrrence of Robe Pisolite channet ron deposit. To the northese of the southern
porton is the Southern Plain Detritals deposie that has been explored and exploited whilse o the east shere are hnerpreeed
canga deposies: these latier two deposits are evidence of the presence of iron rich dewrduals and of the southward movement of

high iron clases from the Marea Mamba Iron Formation and Brockman Iron Formation outerops.

The potential of the Tom Price property for iron mineralismion is therefore for channel iron deposic and similar materials.

INTRODUCTION
By way of a letter dated 3 Angust 2006, Mackay & Schnellmann Py Limited was engaged by Prime Minerals Limited
{(“Prime”) wo prepare an Independent Gealogist’s Repore on Prime’s iron exploration properties. The purpese of the Reportis

for inclusion in a Prospectus to be issued by Prime 10 raise $2.2 million.

For the purpose of the Corporations Law, Mackay & Schaellmann Pry Limited and Marniin Reynolds were involved in the
preparation of this Independent Geologiss Repore lor inclusion in Prime’s Prospectus and have not been invalved in the

preparation, aurthorisation or issuance of any other part of the Prospectns.

This Independent Geologist's Report has been prepared in accordance widh the 2005 Valmin Code thar i binding upon
metnbets of the Australusian Institure of Mining and Metallurgy and applies 1o repores prepared after 29 Aprif 2005, 1t has
been prepared in accordance with rules and guidelines of the Australian Securities and nvestments Conmunission and the
Australian Stock Exchange.
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Mackay & Schneflmann Py Limited is a minerals industry consulting firm located ar 4 Lawrence Avenue, West Perdh,
Western Austratia. The company was incorporated in 1969 and has operated ay a geological consuleancy since then. Ie has
been responsible for the preparation of a considerable number of geological reports for various purpeses.

Martin Reynolds, B.Sc.; a Direceor of Mackay & Schiellmann Py Limited, was respunsibie for preparing this Independent
Geologists Reporr. Martin has more than 10 years of relevant geological experience and is a Fellow of the Australasian
Institure of Mining and Merallurgy. '

- .

Neither the author nor Mackay 8 Schnellmann Pry Limited has or has had any maverial interese in any of the mineral assews
under review, There has been no previous commercial relationship beeween Prime and Mackay & Schoellmann Pey Limited.

Mackay & Schuelimann Pry Limired has liad no inpue 1o the formualation of any of the mineral propereies ander review. This

Independent Geologist’s Report has heen prepared stricdy as an independent repore. Pees for the preparation of this Report
are being charged ac $900 per day whilst expenses are being reimbursed at cost. Payment of fees is in no way contingent upon
the conclusions of this Independent Gevlogise’s Report nor on the outcome of the proposed Prospectus issue.

The contents of this Independent Geologise's Report are based on reports and duea held by Prime, research undertaken at the
open file system of the Department of Industry & Resources, Perth, Wesiern Australia and other research completed from
other public sourees. . -

" Ducuments and reports reviewed are cited in the Bibliography, which constituses part of this Independent Geologist's Report.

Copies of published material and other publicly available documents on the properties are held at the Deparunent of indusiry
& Resources, Perth, Western Auseralia. Unpublished material nor publicly available is held ae the offices of Prime.

Site visits were made 1o the Dales Gorge and Tom Price properties on 10 Aogase 2006,

Prime has warranted in writing thi full disclosure of all material information in its possession has been made and thar 10 the
best of its knowledge and undersianding, such information is complete, accurate and wuoe. Prime hus staved char all the
information provided may be presénied in this Independent Geologist’s Report and that none of it is regarded as confidential.
Prime has reviewed a draft ol the Independent Geologist’s Report for correction of matters of fact and notification of matenal
ontissions.

Such informarion as is available has been utilised o allow an inforined appraisal of the mineral assees. A} material used in
preparation of this Independent Geologist's Report is judged to be reliable. However, in insances where work underaken is
poarly documented, such cireumstances are noted in the body of the lndependent Geologists Report,

Prime has‘an appropriate and clewrly defined exploration and expenditure programme which is reasonable having regard vo i
stated objectives.

Mackay & Schneflmann Pry Limiced hay not invessigated the legal aspects of the tenements and agreemenss. Present and
future implications anising from terms and conditions relating to renemenmts and agreements have vot been investigated. These
maers are considered elsewhere in this Prospectus, in a report by Pullinger Readhead Lucas, lawyers.

For the purpose of this Independent Geologists Report, it is assumed that all wenements and agreemenis are and will remain
in good standing in the immediate future and thae tenement imerests are or will be wholly or partially beneficially owned by

Prime.

lnvestigations setaring wo presens or futwre pacdive vitke claims have not been undertaken. Potential consequences of exploration
and mining on rare and endangered Nora and fauna have not been assessed. These matters are ouside our expertise and
opinien an possible consequences should be soaght elsewhere.

Mackay & Schnellmann Py Limiced has given consent in writing to the inclusion of this Independent Geologist’s Reporgin
the Prospecius 1o be issued by Prime in the form and contesy in which ic appears and has not withdrawn consent prior 1o ies
1ssue. : :

In the following report sub sections, where previous exploration is concerned, full demils on the techniques employed are not

necessarily given if they are standard For the minerals industry,
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K

DALES GORGE
LOCATION AND ACCESS

The Dales Gorge property is located in the Pilbara Region of Western Australia around 152 kitametres northwest of the own
of Newman. The Grear Northern Highway that runs first westward from Newman and chen tarns w the nordh is locaed some
12 kilumetres to the east of the property. Ataround 162 road kilometres from Newman, there is a turn off on 1o Karijini Drive
that goes west across the property to meer the Juna Downs 1o Yampire Gorge Roud that runs porth-south o the west of the
property. Karijini Drive continues west as the Mount Bruce Road w the towns of Tom Price and Pasaburdoo. Elsewhere away
from the roads, paris of the property can be accessed across country by four wheel drive vehicle. lnital work in the area would
probably need w be helicopter supporeed. Much of the Dales Gorge property is covered by the Karijini National Park.

TENEMENT
A single Explorstion Licence Applicacion 47/1729 constitutes the Dales Gorge property that has an area excluding an excised
tenement of some 210 square kilometres,

GEOLOGY
Regional Geology

Bedrock on the Pales Gorge property is a sequence of Archacan o Proterozoie recks chat strike generally case-wese. Overlying
the bedrock are various sediments of Cainozoic age including alluvials and the Robe Pisolite that is of potential economic
significance.

Local Geology
The oldest parts of the basement sequence occur in the central part of the property being flanked 10 both north and south by
younger lithologies.

From aldest to youngest, the bedioek sequence is the Wittenoom Formarion overlain by the Mount Sylvia Formation, the

Mount McRae Shale, the Brockman Iron Formation and in the extreme soutbwese of the propeny the Weeli Wolli Formavion.

The Archacan Wittenoom Formation has a basal dolemite and dolomitic shale anit overlain by dolomire and then by
graphitic shale and subordinate sediments and iron formation. Shale, dolomitic shale and banded iron formarion uniw

canstitute the Moune Sylvia Formation and the Mount McRae Shaie.

The Prowrozoic Brockman fron Formation is the main iron bearing unit in the sequence and is composed of aliernating
bandud iron formation and shule bands overlain by interlayered cherr and shale, banded iron Formacion with minor shale and
a topmost unit of aliernating cherr and chin shale.

The youngest bedrock unie present is the Weeli Wolli Fornnation consisting of iron formation with shale and chere intruded
by dolerice sills.

Laterisic deposits thar can he ferruginous formed on the late Mesozaic w Tertiary erosional Hamersley Surface. Erosion of the
Hamersley Surface led to the formadion of varioas sediments of which the most imporant from an cconomic point of view
for iron ore is the Robe Pisolite.

Structnre
The Dales Gorge property covers a series of east-west orientated synclines and anviclines located on the southern flank of the
regiomal Yandicooging Syncline char plunges to the cast.

Mineralisation

Iron mineralisarion of potential economic imporiance is known 1o be present w one locadion on the property.

Adjacent 0 and ovetlapping the eastern boundary of the property and paralicling the present day draivage is an area of Robe
Pisolite. Channel fron deposit inaterial is usually compuosed of oolites and pisolites mainly of goethice although with wrgite
cores in places, The oolites and pisolites are ofien cemented by goethite and imonite, Sporadic fossil wood fragments are
common and may predoininate wwards the base of the sequence. Subordinate coarser grained canga muerial is generally
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{continued)

preseat around the margins of the deposit and shale bands also occur. The bedrsck adjacent to the channel iron deposic system

can be iron entiched or even mineralised althoagh this generally doues wot prnetrare far in o the bedrock,

Channel ison deposits are considered w have originated in the early Tertiary on shuggish flowing drainages at a time when the
climate was humid i.c. in a swamp environment or similar. The drainage lines filled up with iron bearing detrivals derived
from the bedrock sequence along with wood fragments and other plane matter. Decomposition of the organic mater resulied
inn a reducing environment, Under such conditions, iron is chemically mobile: the channel lron deposic with its oolite, pisolite,
canga and ferruginous cement materials was the result.

No specific information is available on the grade of the channel iron deposit on the Dales Gorge propeny. Typically, channel
iron deposit has a composition in the range 55% to 60% Fe, a few per cent $i0O2 and ALO, with a ratio of 2:1, low o
moderate phosphorts and a Loss on Ignition of around 10%. The iron grades tend 10 be highest on the main parts of the
palaco drainage and to decrease towards the peripheries of a deposiv. Iron grades abo decrease with increasing pardicle size i.e.
the canga of a deposiv generally has a marginally fower iron grade than the oolitic and pisolitic channel iron deposiv.

Chanuel iron deposits that formed in the early Tervary have generally been partially eroded and are often present on inverved
wpography palaco drainages thar parailel the present day drainages, They are also known 10 oceur complerely buried by lacer
superficial deposits such as alluvium having been in one instance found v a depdy of 50 meures below the present ground

surface.

PREVIOUS EXPLORATION

No exploration is known w have been completed on the Dales Gorge property aea. An iron deposit is eroncously shown on
the published 1:250 000 scale geology map as being located in the nordch central portion of the tenement: the correer posizion
is around 10 kilomerres cast of the Dates Gorge property.

PROSPECTIVITY
Although ne analyiical daw are available for the channd iron deposiv in the eastern part of the wnement, some wenrative
inferences can be drawn on the prospeciivity.

Within the Dales Goige property, the surface area of the channel jron deposit shown on the published geological maps is
around 1.32 million square metres. Channel iron deposits generally have an in sita bulk relative density of around 3.0 which
thus gives a potential tonnage of some 4 million twonnes per metre depeh. Until the deposit is syscemagcally explored on the
ground, no indications wilf be available as o ies vertical exvente.

From exploradion work anderraken in other areas, iv has been observed that where published geological maps show the Robe
Pisolite unit as being present then this is generally reliable aithough the exrent may be In error in detail. However, due o the
way in which such maps are prepared, all of the channel iron deposits present are not aecessarily detecred during the mapping
procedure: the surface expression of a channd iron deposic may be very limited. There is also the possibility of channe! iron
deposit being completely buried bencath more secent detrital deposies, '

In essence therefore the known Robe Pisoliie occurrence well warrants further investigation and more generally all of the
drainage lines and adjacent areas on the Dales Gorge property should be examined for the presence of otherwise unrecorded

channe! ironr deposics.

PROPOSED EXPLORATION _

The tenement is not expected to be granved undl Year 2. Exploration activities in the fist year will therefore comprise the
interpretation of sacellite and aeriad phovography data to generare channel iron deposiv targers: the budger is $20 600, During
the second year, ground wuthing of the remote sensing interpretation will be undertaken along with margeting for laer drilling
with the budgered cost being $70 000, Total axploration budger over the two years will be $90 000.

FORYKE MR ERALE LIMPTETD
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. {continued)

TOM PRICE
LOCATION AND ACCESS

The two portions of the Tom Price property are located in the Pilbara Region of Western Australia around 12 kilometres o
the immediate northeast and same 20 kilometres to the southsouthwest respectively of the wwn of Tom Price.

For the northern portion of the Tom Price property, there is limited aceess 1o certain areas. In che southeast, the Tom Price
North Road erosses the margin of the property before wrning ease owards Marandoo, The central area of dhe property i
crossed by an eastnurtheast wrending pipeline thar has a service wrack. Paralleling the westera boundary of the property is a
ratbway line thar eventually goes north to the coast: there are service roads alongside this raibway. Access to the service roads is
restricted. Elsewhere, there is limited development of tracks that are present in the vicinity of and bevween the main access

routes.

Access to the southern portion of the Tam Price property is more difficult. The area is locared some five kilometres to the west
of the Paraburdoo to Tom Price road and the parallefing railway with its service roads. Minor tracks in a poor state of
preservation head west (rom the main road and cross the southern portion of the Tom Price property in its central and extreme
northera areas. Along the southeastern border of the property there is a power transmission line. .

Intitial exploradon of the Tom Price property will probably need 1o be helicoprer supported.

=,

TENEMENTS ‘

Three Exploration Licence Applications constitnre the Tom Price property. The nordern portiun of the propenty comprises
Exploration Licence Applications 47/1496 and 1497 that have an aggregaie arca of 280 square kilometres. The southern
portion of the property with an area of 60 square kilometres after excluding a small excised tenemenc area i composed of
Explorarion Licence Application 47/1498.

The extreme southwesiern portion of the northern part of the Tom Price property is partially overdapped by the Tom Price
wownship. '

GEOLOGY

Regional Geology

The Archacan bedrock sequence serikes east-west and is overlain by various Cainozoic sediments including alluvials and the
Robe Pisolite that is of porential economie significance. Outeraps of the latter univ are known close to the property area hut
none are recorded from within i, 7

Local Geology ]
Both portions of the property are underain by the Archacan bedrock sequence alchough on apposite Aanks of the major east-
west trending Mount Turner Syncline. ' '

From oldest to youngest, the bedrock sequence is the Bunjinah Formation overlain by the Jeerinah Formation. The Marra
Mamba lron Formation and the Brockman Iron Formarion are present o the soathwest of the northern portion of the
property and to the north and west of the southern portion.

The Bunjimab Formadon is a sequence of submarine mafic voleanic rocks with subinarine basaliic voleanics along with
sediments and felsic volcanic .rocks consticruing the Jeerinah Formadon. Sills are excensively -intruded in to the Jeeringh

Pormation..

The Marra Mamba Iron Formation is composed of three members, The lowese is the Nammuldi Member of chert and iron
formation, overfain in tun by the MacLeod Member of shale, cherr and banded iron formation and the Mouant Newman
Mamber of banded iron Formation with thin shales, The Mount Newnan Memnber can be mineralised and can be a seurce of

commercial iron ore.

Laweritic deposits formed on the ke Mesoroic g0 Tertiary erosional Flamersley Surface. These deposies can be ferruginous.
Erosion of vhe Mamersley surface led to the formaron of various sediments’of which the most imparant from an cconomic
point of view for iron ore is the Robe Pisolite. '

£

[e]




4 Independent Geological Report

(cdntinued)

Structure
The two portions of the Tom Price property are located on the northern and southern flanks respecdvely of the Mount Tarner
Syncline. Local surike of the bedrock sequence in the northern porrion of the property is northwest-southeast bue in the

southern portion the focal serike s northerly due o doming,

Mineralisauon

Near the northern end of the southern portien of the property there is recorded the existence of an iron deposiv called the
Sowhern Plain Detritals. The irun mineradisation is hosted by an alfuvial fan on the southern Hank of 2 Marra Mamba fron
Formation and Brockman fron Formation ridge. Iron grades decrease o the south as the propordon of banded iron formarion
{ragments increases. The deposiv appears w have been mined at some time after the carly $980s.

South of the Southern Plain Deuicals deposic and adjacent o the southeastern boundary of the soathern poriion of the
property and paralieling the present day drainage is an are of Robe Plsolite. The geology of the Robe Pisoliwe enit and channel

iron deposits is reviewed under the Dales Gorge section of this repore.

No occurrences of channel iron deposic are known ot the Tom Price property. However, the occurrence of the Robe Pisolice
unit in areas imumediately adjacent (o the present property demonstrates the prospectivity of the general area for channel iron
depasits aned justifies future effors o identily concealed deposits of this wpe.

PREVIOUS EXPLORATION

No records are avaslable of exploration completed within the Tom Price property. There have been activities in adjacent areas
that demonstrace the existence of desrivld iran deposits in the viciniey and these are briefly summarised in the following report
subsections. .

Exploration from 1978 to 1982 )
Exploration was undertaken on an ivon deposit known as the Southern Plain Derricals thav is located immediarely norheast
ol the southerys portion of the property.

Exploration aciivities over the period included surveying, gridding, the drilting of around 246 percussion and RC holes for
some 3408 merres of advance, the digging of cight costeans, the sinking of ewe shafts, mineral processing tesework and non
JORC Code compliant resouree estimation. ‘

Geologically, the deposit is a pootly sorted and poorly consolidated alluvial fan developed to the south of the Tom Price mine.
The direction of sediment flow was from nords to souch with the iron gmdc decreasing from around 50% to 60%% in the noreh
10 around 40% in the south. The materials are hematite and goethite clasts with subordinate pisalites and with an increasing
proportion of banded iron formation Fragments wowards the soudh,

It appears that the Southern Plain Detritals deposiv was ae some time exploired although no records are known on production
and no mining is currentdy underway, '

‘ Exploration from 1985 10 2002

During the period extensive exploration was undertaken over an area located mainly 1o the west of the southern postion of the

Tom Price property. Activities were varied and involved geophysics, geological mapping and drilling among other exploration work,

In 1995 as parv of this programme, a photogeological interpretation way undertaken thar indicaed the existence of canga
deposits immedintely northwese of the southern pordon of the Tom Price property. The canga is locared on the sowthern flanks
of a ridge ol Brockman Tron Formation and Marra Mamba lron Formadon bedrock. No exploration appears 1o have been
carried our on these canga deposits.

PROSPECTIVITY
The iron porential of the Tom Price property is considered to be for channe irou deposiv although such mineralisadon is ac
present only known adjacent to the southern portion of the property.

From exploration work undertaken in other areas, it has been observed that where published geological maps show the Robe
Pisolite univ as being present then this is generally reliable although the extent inay be in error in dewil. However, due to Lhe

62
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{continued} .

' . - . '

~way in which such maps are prepared, all of the channel i iron deposits present are not necessarily deteéted dusing the mapping
procedure: the surface expression of a channel irou deposit may be very limited. There is also the possnhlluv of channel iron
deposic br.mg, completely buried bencath more recent detrital deposics.

Previous explaration has demonsirated the presence of derrital iron déepasits adjacent to che southern portion of the Tom Price s .
property. Although these deposies are of canga and affuvial fan types they do serve 1o show that the drainages of dhe area have
transported high iron grade derrial materials southwards from the Brockman Iron Formation and Marra Mamba Iron
Formation ourcrops. Thrrc i thas the p().\':lbllliv thate some of this iron rich detritws has reached the area of the southern :

1ENeInent, s

.

Inn essence therefore all of the drainage lines and dd]ALLH[ areas on the Tom Price property should be cxammcd for Lhc pruu_nu.
of otherwise unrecorded channel iron deposits both ay extensions 1o the deposit occurring :rmmdmte]v 1w the cast of the
southern portion and in other areas that inay never have been explored.

PROPOSED EXPLORATION ' _ . .
The tenemeuts are expected to be granted during Year 2. Exploration during the firs year will therefore involve the budgeted
expenditure of $20 060 on l[]LLFpI‘leLlOIl of satelfite and aerial phovography dawa. For the second year, expenditure of $70

000 is budgeted for ground wuthing of the remote sensing interpretation and the definiton of drilling targers. Toval
expenditure budger over the two vear period will be $90 000, . ;

s

Martin Reynolds
Direcror
Mackay & Schnellmann Pty Limited .

12 Seprernber 2006
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GLOSSARY OF TECHNICAL TERMS AND ABBREVIATIONS

A

alluvium a sediment deposited by warer ad). alfuvial

anticline a fold where the rock strac dip ourwands away from the axis adf, anciclinal ane. syrcline
Archaean a division of geological ime from the origin of the Farth to 2500 million years ago

B .

banded iron formartion a rock rype with alrernaring bands of iron rich minerals and silica spn, jespélier

hasalt a fine grained volcanic rock composed primarily of plagioclase fcldspar and mafic minecals ad). basaftic
base the lowermast part adj. basal

hasemenc ) a much older harder rock surface underlying more recent depasins

1){'({!(){.'1: 3i'|.:|' S(Jlid rn(:k ll]l{iﬂ'rl}‘ing ul."lr.'m‘.!m]’lli:lr{’(l m;ll'l.‘l';ll[

c

Cainozaic a divisien of geological rime fram 65 million years ago w the present

canga isen rich and iron cemented colluvivm

channel iron deposic

. aniron rich depasit compaosad of pisolives. fossit wood and cement char formed i an old civer valley

chers a cock composed of very fine grained silica

chast a fragmenc produced by pinysu.al weathering #ef. dlastic

COSTEIr a [I'(.'I]L'h

D

detrieus material derived from the mechanical disinegration of a parent cock adj. deerinal- -

dolerne

. a medium geained mmasive rack mainly composed of feldspar md pyroxene ady. duturitic

dolomite a mineral composed of calcium, magnesium, cubon and oxygen CaMg(COy), and che rock that is mmpﬂhd
predominantdy of the mineral dolomice adj. dofomisic

drainage a collecrive terrn for the rivers, steeams, lakes erc by which an ares is drained of rainy warer :

erosian the wearing away of the Earths crust by physical and chemical méans adf. eroded, eroding, erosivenl

Exploradon Licence

a type of mineral tenoment
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F
" fan
felsic

ferruginons
fank

fossil -

G
grophysics

goethite
graphiric

H

henarice

)]
JORC. Code

L

Lnerite

limonite
lithology

M

mafic

Mesoroe

0O
oofite

P
palwo
phnmgen]ogy

pisolire

p[l”lg&‘

R
relaive deasity
remote sensing survey

S

';f.‘(““'ll'l\l
di(llf_‘

sibl

strike

syneline

T

Terrary

v
Valmin Code

volcanic

a fan shaped deposic like 2 segment of a Jow angle cone

pertining ro light caloured silicace minerals thar are poor in iron and magpesium and the rocks in which thewe
minerls are abundanc

conuining iyon

thar pane of a folded rack sequence berween adjacent fold axes spn, limb

any remains of life preserved in rocks and by metaphor any object from the geological pase thae has been preserved

s

the srud}' of the Earsh |)y quamim:i\-’e ph}'siml methods zm‘fj. gmpb)oimf ade g(aj)f)_‘#!i{'d{}‘
a narucally occurring iron oxide FeOUOH) ud). gaethinic .

perrsining ro, containing, derived from or resembling graphice
a matically accurring iron oxide Fe,(y adj, bemaritic

Joint Ore Reserves Comminee Code, che Australasian Code for the Repordnyg of Mineral Resoutees and Ore Reserves

red residual seil or rock developed in bumid rropical or sub ropical regions with good drainage; i containg
concentrations of msoluble residual elemernas sucls as iron and aluminium adf. lateritic, lasevitised

an aggregare of hydrited iron oxide minerads of variable compasition wdj. fimonitic

the plysical characteristics of a rock adj, fithulogical ady. lithologically

peraining w dark coloared silicate minerals thar are rich in iron and nagnesinm and the igneous rocks in which dhese
minerals are abundanc
a division of gue)lx)g'\tnl e from 225 o 65 nullion Tears age

a small spherical aceredonary hody in a sedimentary rock adi. eofitic sye. oolidh

a prefix relaring ¢o a pasc, ancient or fossil Fearure

the interpretation of peological fearures using phovography wsaally aeriad photography ady. photogeniogical
a rounded pea size aceretion or a rock formed From such accretions adj. pisoliric yn. pisalith

the dip «f 2 gealogical struceure such as o fold axis adf. plunging

.the ratio of the density of a substance divided by the densicy of water syr. specific gravizy
the process of acquiring physical data ar a distance

solid murerial whether mineral or organic char has been moved from its pesition of origin and redeposited adj.
sedsmentary .
3
a Jaminaed sedimencary eock in which maost pasticles are day size ady. shaley
a tabular intrusive bady of igneous rock thac is conformable with the layens it intrudes
the direceion of a horizonad line in the plane of an indined sedimencary layer, ult or other planas surface
perpendicular co the direction of dip adj, serikéng
4 fold where the rock serare dip inwards wowards the axis adj, syralinal ant. ansicline

a division of geological 1ime from 65 w0 1.8 million years ago

the Code and Guidelises for Technical Assessmenc andfor Viluation of Mineral ind Perroleurny Assers and Mineral
and Peroleum Securiies for Independend Experr Reports
pertzining to 2 rock originaing from the activiries of volcanoes
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26 Qctaber 2006

The Board of Directots
Prime Minerals Limired

" 34 Parhament Place

WEST PERTH WA 6005
Dear Sirs,

SOLIGITOR'S REPORT (“THE REPORT")

1 INTRODUCTION _

This Report is prepared for indusion in a Prospecuss w be issued by Prime Minerals
Limiced (“C:ompa'ny")_fx.n' the issue of up 1w 11 million shares ac $0.20 each in the Company
w raise up o $2.2 million, to be dated on or abour 30 October 2006 {“Prospectus”).

This Report relates 1o Western Australian mining wenements and enement appheations
(“Tenements™). An overview of the Tenements is conuained in Schedule A which is artached
w and forms parv of this Report. o

This Report also contains a summary of the macerial contraces which affect the Tenemenns,

and other maserial contracs, in Schedule B (“Maverial Cottracss™).

2 SEARCHES

For the purpose of this Report, we have reviewed “Mining Tenement Register Searches” of
the Tenemenws provided by the Wesiern Australian Department of lndosury and Resources
{(“DOIR"). The DOIR searches were conducted on 5 September 2006 and repeated prios
1o the issue of the Prospectus, on 26 Qctober 2006. :

We have obtained “Quick Appraisal” repors from che DOIR summarising information

. avuilable in the “TENGRAPH" system maintined by the DOIR w determine if any native

title elaims were registered over the area of the Tenements. These searches were conducted

an Y Qciober 2006,

3 OPINION

As a result of the searches and enquiries, bur subjecr w the assumptions and qualificatons
sev our in this Report, we are satisfied that, as av the dawe of the relevany searches:

{a)  the details of the Tenements indluded in this Report are accurace as to their status and

the Company's interest; and

(b}  where an application for a Tenement has been fodged, denails included in this Repore

dre Accurate,
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. ‘ fcontinued)

4 ASSUMPTIONS AND QUALIFICATIONS

In this Report

(2} wehave assumed the accuracy and completeness of the “Mining Tenement Register Scarches”, “Registered Reports™ and
other information obtained from DOIR;

.

(h)  we have assumed the aceuracy and complereness of all the documentation and information which has been provided to
us by the Company and promoters of the Company;

(¢} the coninued holding of the Tenements is subject w compliance with the werms and condions of the rdevant
legistaden and any applicable agreements;

(d)  we have assumed the accuracy and complereness of any instractions, documents and information given by the Company
or any of its officers, sygents or sepresentatives;

(e)  with respect vo any application for the grant of 4 tenement, we express no opinion as 1o whether such an applicarion
will be gramed;

(f)  with respecr to renement applications which are not capable of being legally transferred, we have assumed a conseructive
trust as the means by which a beneficial interest is creared in the appliciion;

() where compliance with the requirements necessary 1w tnaistin a enement in good standing is nor disclosed on the
Py Yy

searches obtained, we express no opinion on such complianee;

{h) where plaints or objections have heen lodged against the Tenements we make no comment 'on the likelthood of success
of such plaints or objections; '

(i} where a tenement has been granted we have assumed that che future acr provisions of the Native Title Act 1993 (Cih)

have been complied with;

i} references in Schedule A o any area of land are wken from deails in the searches obtained. It is not possible w verify
the accuracy of the land area withour conducting a survey; and

(k) where Ministerial consent © any agreement or dealing in relation 10 a Tenement is being or will be sought, we express
nu opinion as to whether such consent will be granted or the consequences of being refused,

This Report only relates to the nining, native title and aboriginal heritage laws applicable to the Tenements as ac the date of
this Report. This Reportis limited 10 the matters expressly contained within e

5 GENERAL OVERVIEW OF TENEMENTS .
The Company will acquire the tenements in Schedule A as a result of completing the various material conuracis which the
Company has entered into 10 date, summarised in Schedule B, completion of all of which is conditional on the Company's
listing on ASX. In cerwin cases other conditions apply, such as mindsterial consent where a direct fnterest in the tenements is
o be zu_;quircd by the Company as a result of farming in to the Sar of Mangaroon Joint Ventwre Project,

There are two granted tenements; one exploration ficence on the Lake Mason Usanium Prospeey project which the Company
will acquire carporate conuol of by virtue of a share sale agreement, and the other is a prospecting lcence in the Sear of
Mangarooon gold project which the Company will acquire the right 10 carn up 1o an 80% joint venture interest in by sole
funding $500,000 over 5 years. ’

The Tenements i Western Australia compiise a granted exploration licence, and prospecting licence, and applications. for
exploration licences, prospecting licences and mining leases under the Mining Act 1978 (WA) ("Mining Aa”).

Amendeients w the Mining Act were passed by Parliatnent on 26 October 2004 and came into effece from 10 February 2006,
Tenements applied for prior to 10 February 2006 are subject to different 1erms and conditions.

!
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{continued)

8.1 Prospecling Licence )
A prospecting licence remains in foree for four years from the date of grane. Prospecting licences applied for after 10
February 2006 have the ability o be extended for a further period of four years, and if sitbject to a successful application
for retention status, may have an ability o be extended for a further term.

A prospecting licence may be converted into a mining lease and a holder has priosity in applications for a mining lease
over any area covered by the prospecting licence. A prospecting licence for which such an applicacion has been lodged
remains in force undl the application is derermined.

6.2 Exploration Licence
An exploration licence applied prior o 10 February 2006 remains in foree for a period of five years and may be extended
by a further period or periods of one or two years on application.

An exploradion licence applied for afier 10 February 2006 has a term of five years, with an ability to extend for a furdher
period of five years, followed by 2 year periods.

An exploration licence cannot be assigned or any legal or cquitable interest dealt with during the first year of its rerm
without the prior written consent of the Minister for Sune Development (“Miniseer™),

Far exploration licences applied (or prior to 10 February 2006, half of the exploration licence must be relinquished or
converted w a mininy fease at the end of the chird year of the licence, and half of the mmumn{., licence mast again be
rdlnqu:sht.d orF converted to a mmms fease at the end of the qunh year.

For exploration ficences applicd for after 10 Febraary 2006 compulsory surrender of 40% of the licence muse be made
at the end of the fifih year of the licence.

The holder of an expluration licence may apply for a mining lease in refation o the same land {or part thereot). [f the
exploration licence expires prior to determination of the Mining Lease application, the rights and obligations of the
licence apply as it it is current unil the determination of the Mining Lease applicagon.

6.3 Mining Lease
Holders of bath prospecting and explornation licences can apply to converr their licences to a mining lease over the fand
the subject of the prospecting or exploration licence.  «

. ‘ " . -
Mining Leases remain in foree for a period of 21 years and may be renewed for successive periods of 21 years.

- r. . . . . -
Mining Leases applied for afrer 10 February 2006 may only be applied for when acéompanied by:
(2) @ notice of intent to commence Mining operations; or,

(b) a “mineralisation u_purl prreparn ed l’w ] (]u.lilhed person and u starementt scums out informartion abour when

mining operations dre likely v be carried oue,

A mining lease cannot be assigned or subler without the prior wiinen cousent of the Minister.

6.4 Applications for Exploration Licences and Mining Leases
Applications for exploration licences and mining leases are not capable of being transferred. Where an exploration
licence underlying an application for a mining lease is vansferred, the translerce will be entided vo become the first
"registered holder of the mining lease when it is Nually granted. It is possible for a beneficial interest in relation to an
application to be held on truse. This is contemplated in the material contracis in Schedule B

6.5 Tenement Conditions
Tenements are granted subject w various conditions prescribed by the Mining Ace. The conditions regulate the payment
of rent and expenditure and abser repurting requirements. Additional conditions may abo be imposed, such as those w0

address environmental issues,
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(continued)

7 LAND ACCESS

Access 10 much of the tand in Australia for the purpose of conducting commercial acdvities, such as mining, is governed by

certain Commonwealth and Swe legistation which vwdines procedures that must be followed o gain access o land and aso
steps thar must be 1aken 10 ensure thay Aboriginal sives are protecied from any damaye.

The applicable fegistation is summarised below. :
7.1 "Native Title Legislation -
On 3 June 1992, vhe High Court of Australia held in Mube 1 Queenstand (no. 2) that the common law of Australia

recognises a form of native tide! Generally, native itde righis to land will be recognised where:

(@) the claimanes can establish that they have maintained » conrinuous connection with the land in accordance wich
their traditional laws und customs; and

. (b)  the navive eirde rights have not been lawhdly exdnguished.

The High Court held that native title rights can be fawfully extinguished by voluntary surrender to the Crown, death
of the last survivor of & community entided © native vide, abandonment of the land in question or certain government
legistation and actions.

.
In order for extinguishment w be lawlul iv must comply with obligations impuosed by the Racial Discrimination Act

1975 {Cth). X

The Commonwealth Parliament responded to the Mabao decision by passing the Native Tide Acr 1993 (Ceh) ("NTA™)
which came into operation on 1 January 1994, The NTA was extensively amended in 1998, these amendments included:
| () the ability of 2 State Parliament o validate any tides which may have been invalidly granted over pastoral Jeasés
| ' ‘ and certain other leasehold tnierests during dhe period 1 Janaary 1994 w0 23 December 1996;
(bY  a revised threshold tese for the acceprance of nadive title claims;
. b P

{¢)  confirmation (.:["extinguishmcm of native dele by the grane of “exclusive possession” leaschold interests;
(d) provisions imended w deal with overlapping claims; and,

. {e)  provisions for a negotiation process between government, native tide and non-natve tide panies in relaion o
certain finure uses of native title faind known as the right 10 negotiate” provisions (see further comments below).

7.2 Native Title Claim Process
Persons claiming w hold native dde may lodge an application for determination of native tide with the Federad Court.
The Court will then refer the application wo the Nadive Title Registrar of the National Native Tride Tribunal (“NNTT
. for the regiseration test. 1F the Nave Tide Registrar is saeisfied that the lodged claim meers the regisiration requirements
set out in the NTA, it will be entered op ehe Register of Native Title Claims (“Register”) maintained by the NNTT
Registered Claimants are given certain procedural rights in reation 1o “Future Acts”™ under the NTA including ihe “right

o negotiate” procedures.

7.3 Future Act Procedures

- A Puture Act is 1 proposed activity or development on land andfor waters that may affecy native tide, including the grant

of inining or exploraton’ wnements. Claimanas” gain e right to negotiate in relaton to the grant of chose interests if

their tsive title regisiered at the dme the government issues a notce (kaown as a section 29 notice), seating it intends

o do the ace (i.e. grant the tenement) or is registered within four months of that 6me.

Clalins which do not meet the registration requirements are reeorded on the Schedule of Applications Received. Such
claims may be entered vn the Register av a later dare if addidonal information is provided by the daimant thar sadsties
the Registration Test.
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(continued)

{a} Right to Negotiate Procedure
Under the right 1o negotiare procedures partics are required to negotiate in relation w the grant of the proposed
future act, e the grant of a mining tenement, Negotiations are inttiated to obtain the agreement of the relevant
native title paities w the carrying out of dhe proposed Futare Ace on the native e fand. The right 1o negotiare
procedure consises of a statutory six month period of negotiation beatween the sedevant government pary, the

native title parcy and the grantee, during which rime the parties must negotiate in guud Faich.

Generally, the grantee party and the registered native vide claim group come o an agreement in refation to the
gramy of the tenement. Where the tenement is an explormion or prospeciing tenement the grantee party and the
native title party generally reach an agréement in relation 1o heritage clearance and protection {see Further below
in refation (0 the expedited procedure). Agreements in refation 1o mining leases are generally more extensive and
often, in addition o heriage protection, make provision for cmployment and wraining, envirenmental

rehabilivaion, cultural awareness isstes and compensation.

If parties cannot reach agreement us o the terms of grant, a negotiation party may apply o the NNTT (as the
arbiual body) 10 make a determination as w whether the grant may proceed (and if so, on what conditioas).
Subject ro Federal Minksterial intervention the agreement of the parties, or the decision of the NNTT, will

determine whether the mining imerest is granted.

As previously indicated, the right w negotiate procedures only apply o native tide claimants whose claims have
been accepred for registrion at the relevant time.

In addidon, the right w negotiate procedures do nou have w be followed in cases where an Indigenous Land Use
Agreement (“ILUA") is negatiated with the relevant Aboniginal people and registered with the NNTT. In such
cases, the procedures preseribed by the ILUA mast be followed o obtain the valid grant of the tenement.

(b} Expedited Procedure
Some Fuawre Acts might have minimal impact on the native tide rights and incerests and many qualify for “fast
tracking”. This process is known as “expedited procedure” and applies o the grant of exploradon and prospecting
licences and atining leases in Western Auscralia, ‘

If the proposed grant is advertised under the expedited procedure, native tide panies can todge an objection. An
objection by a navive tile party is not an vbjection to the tenement being granted, bar is an objection w the
application being fast-tracked. If there is no objeciion lodged, the tenement can be granred without defay.

If an objection is lodged to che grant of the tenament under the expedited procedure, the parties may either
nepotiate and reach agreement thae the expedited  procedure does apply, or apply o the NNTT for a
determination.

The grant of tenements by agreement usually follows the entry into an agreement between the applicant for the
tenemene and the claimans or objectors, which relates 1o the protection of both Aboriginal heritage and
Aboriginal sites duaring exploration. :

Sate Government policy in Western Auseralia requires applicants for exploration licences and prospecting licences
sign a Standard Hertage Agreemeny or prove they have an existing Alernative Heritage Agreement before the
applications will be submitted to the expedited procedure. 1t the absence of such an agreement the applications

will be processed under the NTA right to negoriate regime.

If the parties do nor reach an agreement thay the expedited procedure applies. chis fssue 15 derermined by the
NNTT. If the NNTT determines thar the expedited procedure does not apply, the process for the grant of the
tenement must comply with the right o negotiate provisions in the NTA mentioned above.

7.4 Native Title Status of the Tenements
Twor of the Tenements (E37/618 and PU9/405) have been granted. We presume thar the future act provisions of the
NTA have been complied with prior to the grant of those 1enements. We note that we have not been provided with any
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(continued}

7.5

native Litle agreements in relaton o those tenements. As discussed previously where 2 tenement s an exploration or
prospecting licence the tenement applicant (the grantee party) and the registered native dtle climants (the native tide
party) generally reach an agreement in relation to heritage clearance and protection prior t the grane of the wnanent.
The terms of these heritage agreements generally provide for the conduct ol heriage survey's over the tenement area 1o
identify any Aboriginal sites and provide for the payment of members of the nadve tide claim group and an
authropologist and for archacologist.

Where the tenements have yet o be granted the tenement applicant will need to comply with the right o negotiare
provisions of the NTA or any alrernative procedures provided for in a registered 1TLUAL W note that a number of the
applicavions arc over areas covered by the Eastern Garuma ILUA. We have not been provided with a copy ol the Eastern
Guruma [LUA and we have been informed by the Company that iy relates to an agreement between the Eastern Gurama
People and Hamersley Tron. In these circumstances the tenement applicanss will need to follow dhe right w-negotiare
provision of the NTA outlined abuve.

I is our understanding that wn agreerent hag been signed between the Eastern Guruma People and Megaworld Puy Led
in refation w E47/1496. The agreement is a Regional Seandard Meritage Agreement (RSHA) which provides for the
conduct of heritage surveys prior 1o the conduct of exploration activity (apart from low impacr exploration activity). We
nore that we have not been provided with an executed copy of the RSHA.

We have nov been given any furdher information in relation to the progress of the negotiations in refation 10 the other
tenement applications. In these circumstances we assume that the tenement holder is in the process of negotiating with
the rdevant registered narive tide claimants i relaton to the gram of those enciments.

We note that some of the Tenements relate vo land which is corrently the subject of one or more registered nadve tide
chaims. Those clainys are identified in Schedule A, Where the land the subject of a cenement application is the subject
of more than one registered native tide claim, State Government policy is thae tenement applicant will need w reach

agreement with one of the registered native tile chiim groups prior to the tenemeny being granted.

We alse note that while a number of the native tide daims are not presently registered, those claims may become
registered in the furure, or it is possible that addidonal claims may be made in the futare. This nuy be relevant should

the Company seck 1o convery from an explorarion or prospecting licenee to a mining lease at some time in the huure.

Where future applications or applications for conversion are made and native title claims are lodged and registered, i
will be necessary to go chrough the right 1o negotiace process with any native title holders or claimants whose claims are
accepred for registration ac the relevant thme, unless the Company enters into agreemnent with the claimants relating to

CONVErsion.

We have ntot undertaken the considerable hiseorical, anthropological and cthnographic work that would be required 10
dewermine the likelihood thar existing native utle claims may be successful, or the possibility of any Rurther nadve tile
claims being made in the Raure, In addition, we have not underaken any investigarions thar would determine the
content of any individual rights claimed tn or under any native tide daim over the Tenements,

Protection of Aboriginal Sites .
Tenements in Western Australia are granred subject 10 an endorsement seminding the tenement holder of its obligation
o comply with the requirements of the Aboriginal Fleritage Act 1972 {WA) (“HMerirage Act”).

The Heritage Aer protects sites and areas of signilicance 1w Aboriginal people. The Minister's consent is required where
any use of land is likely to resubt In the excavatdon of or dammage 1o an Aboriginal siee or any objecr on or under that sice.

There is no requirement or need for a site w be registered In any public mannes or be in any way acknowledged as an
Aboriginaf site for it 1o qualify as an Aboriginal sive for the purposes of the Flerttage Act A register of sites is maintined
by the Aboriginal Affairs Department of Western Aastralia.

We have not conducted a search of that register for che purposes of this Report. The Hleriage Act applics o alt
J'\lu,n-igin'.1| sites and abjects, whether or not they are registered under the Heritage Act.

§
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{(continued)

In respeet of any Aboriginal sites thar are nltimately identified on any of the Tenements, the Company will need 10
ensure that any interfesence with such sites Is in suric conformivy with the provisions of the Herhage Act.

The Commonwealth Aboriginal and Torres Strait Ilander Herimge Protection Act 1984 also aifords some protection
1o Aboriginal sives,

This Act apphies 1w all of rhe Tenements and is ained at the preservation and protection from deseerasion of significane
Aboriginal areas and significant Aboriginal objects. An area or object is found 1 be desecrated if it is used or treated in

2

a manner inconsistent with Aboriginal tradition,

We have not conduacted any searches in this regard.

7.6 Aboriginat Reserve Land

The Mining Act provides that mining may not be carried out on reserve Jand withour the written consent of the
Minister Tor Stne Development. Belore granting the consent the Minister for Seate Development muse consult the
Minister for Indigenous Affairs and obin histher reconinendation as 1o whether mining or exploration shoald he
allowed and whether an access permit may be issued to enter the reserve. The requiremnent fur an enury permic is in
addition to e approvals necessary under the Mining Act. In order to grant an entry permit, the Minister for Indigenous
ARirs will consalt the Aboriginal Lands Trast who in tarn consubt the Aburiginal communities ehay are either living on
the land or responsible [or the land affected. ‘ -

7.7 Conservation and Land Management Legislation

Svate Governmen policy provides thag mining should not occur on national parks, sacure reserves or conservation parks
and, where possible a tenement applicant is encouraged to excise the conservation area from the area of the applicadon,

If 2 conservation area is not excised the DOIR will refer the application to the Deparument of Environment and
Conservation for comment and/ or consent. Under the Mining Act, mineral exploration on nationat parks, class "A”
natute reserves and certain conservation parks requires the conenrrence of the Minister for the Environment prior 1o
grant. We note thae the npp!i(zatior; lor B47/1729 is made over an area which indudes natjonal park land. In refation
10 pature reserves other than class “A” reserves and certain conservatton parks the Minister for the Environment is
required 1o ygive his recommendation in reladon o the grant.

Where the Minister for the Environment concurs with the grant or provides recommendations in relation w the grane,
addiional condidons and endorsemens are generally placed on the tenemene. These conditions are designed to
rHnimise the fmpacts on the enviromment and 1o draw the tenement holders attention o the requirements under other
environmental protection legislation.

8 MATERIAL CONTRACTS SUMMARY '

We have examined the Material Contracis relevant o the Tenements, and other marerial contracts not directly refated o the
Tenements, a summary of which is connined in Schedule B to his Report,

We have assumed:

{a}  rhat the Material Contracts have heen duly exccuted and have been, or are, in the course of being stamped and lodged
in compliance with the relevant legistadon;

(h) the auchenticity of all sealy and signatures;

{c)  all of the Material Comracis are within the capacity and powers of, and have been validly audhorised, exccuted and
defivered by and are binding on each of the pariies to them; - . ‘

{d} the Material Contracts comyprise the entire agreement of the parties with respece to the subjece marter of the Matenal
Contract; and '

{e}  each party to the Material Coneraces had, and has [ull corporate power and authority 10 ohserve and perforia all of s
obligations under the Material Conracts.
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{continued)

- This Reporv is provided solely for the benefiv of the Company and the directors of the Company in connection with the issue
o the Prospecrus and is not w be relied on oy disclosed w any other person or used for any other purpose or quoted or referred
w in any public document without our prios written consen, )

Iuflinger Readhead Lueas consents to being named i this Prospeerus as the authors of this Report.

Pullinger Readhead Lucas have given, and have not before the lodgemenr of this Prospecius, withdrawn their consent to the

inclusion of this Report in the Prospectas.

10 DISCLOSURE OF INTEREST
Pullinger Readhead Lucas will be paid normal and usual professional fees for the preparation of this Report and related

matters, as sef aut csewhere in the Prospecins,

o Rematiarh

Yours fuchiutly

PULLINGER READHEAD LUCAS
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(continued}

Key to Tenements Schedule

Fineloop — Finedoop Holdings Pry. Ld

Gaswync — Gaseoyne Mines Py Led

Megaworld - Megaworld Poy Lid

Mius — Mieis Resources Pry Led

Wildfire - Wildfire Property Invesunent ey Lid

References w numbers in the "Encumbrances”, “Tenement Nows™ and “Native Title Notes” cpiumn refers 1o the notes set
out below. ’

¢

Tenement Notes _
1. 1009 of the land the subject of the application for E47/1497 is 4 registered conservation reserve under the Department
of the Environment and Heritage (NER/10129, Narional Estate — Registered Siie},

2. 50.5% of the land the subject of the application for E42/1724 isa wegisiered conservation reserve under the Department
of the Environmeny and Heritage (NER/10129, Navional Estate — Registered Siee).

3. 79.5% of the land the subject of the applicadon for E47/1729 is located in a national park 10 which section 6(3) of the
Conservation and Land Management Ace 1984 applics (CR 30082, National Park).

4. In relation to Kalowir Pastoral Lease 311471232 and Lake Mason Pastoral Lease 3114/551, prior w any ground
distarbing activity, the licensee is to prepare a dewited report program for each phase of proposed exploration for
approval of the Director, Environmenr aud DolR.

5. Conversion 246368 lodged at DolR an 22 Auguose 2006, pursuant to section 120AA.

6. Conversion 204623 lodged ar DolR on 25 Oacher 2004, pursuane wo secdon 49,
Native Title Notes

1. Thudgari native dtle claim WC97/093

2. Eastern Guruma native vitle claim WCY7/089

3. Eastern Guruma restricred Indigenous Land Use Agreement WC97/089
4. Innawonga & Bunjima People native liticlclaim -'WC‘)()'/U(JI

5. Martu Idja Banyjima native tide clain WCI8/062

6. Sir Samuel 2 native title claim WC93/082 {presemly deregistered)

Sir Samueel native tide claim WC95/058 (presenddy deregistered)

8. Koara No 4 native title claim WCY3021 (presently dercgistered)

9. Koara No 2 nattve tide claim WC95/012 (presemtly deregistered)

10, Koara muive title claim WC95/001 (presendy deregistered)

H. Wurha nasive ditle claim WC99/010

12, ;Yug’ung:l Nya native tithe claim \)(’(:;)9/046

13 Regiomal Sundard Heritage Agreemeny beoween Megawordd Pry Lid wid dhe Yamagi Macdpa Barna Baba Maaja
Aboriginat Corporation as agent for the Eastern Garuma Claim Group.
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{continued)

SCHEDULE B

SUMMARY OF MATERIAL CONTRACTS
I OVERVIEW

Subjecr o bisting on ASX, the Company will acquire corporate contro) of the registered tenemnent holders of various

projects in Western Australia, under the lollowing material agreements:-

(a) Share Sale Agreement dated 5 October 2006 with Kingsmark Pry Lid (controlled by Landlife Corporation Py
Lid, a promorer of the Company) for the issued shares in Fineloop Holdings Pry Lid (the registered
holderfapplicant of the Lake Mason Uranium Prospect tenements); ‘

(b)  Share Sale Agreements dated 5 October 2006 with Mare Noel Clifton for the issued shares in Midds Resourees Pry
Lad and Megaworld Puy Lid {the vegistered applicants for the Barsainbie goldfvanadium/ianivmfiron project and
the Tom Price ron Ore Prospect respectively); and

(¢} Share Sale Agreement dated 5 Ocrober 2006 with Brendan Michuel Lewis for the issued shares in Wildfire

Property Investment Pry Lid (the registered holder of the Dales Gorge Iron Ore Prospect).

In addition and subject to listing on ASX, the Company will acquire the right te solé fund exploradon expenditure o
earn up to an 808 joint venture interest in the Star of Mangaroon Joint Venture Project with Gascoyne Mines Py Lud
and under the Deed of Assignment, Assamprion and Variation of the Star of Mangareon Joint Venvace Agreement dated
26 Ocrober 2006,

2 SUMMARY OF MATERIAL CONTRACTS AFFECTING TENEMENTS

{a} Acquisition of shares in Fineloop Holdings Pty Lid

The Company has entered inwo a share sale agreement 1o purchase all the shares in Fineloop Holdings Pry Lad
(“Tincloop™). The sole sharcholder in Fineloop is Kingsmark Pry Lid (" Kingsmark™) and Kingsmark has agreed to
sell its share in Fineloop 10 the Company for the purchase price of $80,000. Fineloop is the registered owner of
E57/591 and the applicant for ES7/618. Completion of the share sale agreement is conditional on (amongse other
things}) ASX in-principle approval for listing on ASX, and the forgiveness of a loan of 865,882 made by Landlife
Corporation Pry Lid ("Landlifc”) 10 Fineloop to finance acquisition of the wnements, Entities associated with
Landlife control Kingsmark.

{b) Acquisition of shares in Megaworld Pty Lid
The Company has cntered into a share safe agreement w purchase all the shares in Megaworld Pry Lid
(“Megaworld™). The sole sharcholder in Megaworld, Marc Noel Clifton (“Clifion™) as trusiee for Landlife, has
agreed to sell his share in Megaworld to the Company for the purchuse price of $50,000. Megaworld is the
. applicant for B47/1496, E47/1497 and E47/1498. Completion is conditiona] vn (amongst other things) ASX in-
principle approval for listing on ASX, and the forgiveness of 1 loan of $17,332 by Landlife w Megaword

finance acquisition of the tenements.

{c) Acquisition of shares in Mitis Resources Pey Led
The Company has entered Into a share sale agreement to purchase all dhe shares in Mitis Resources Py Lid ("Micis™).
The svie registered sharcholder in Mitis, Clifton, has agreed 10 sedl his shares in Mitis vo the Company in comsideration
for the Company issuing 10 Clifion or ay directed 14 million fully paid ordinary shares in the Company ar a deemed
issue price of $0.10 each and granting Chifron a 20% free cartied interest in the Barrambie project up to completion
of a bankable feasibility study and Anance approval. Mitis is the applicant for ES7/658 and ES7/659

Completion is conditional on (amongst siher things} ASX in-principle approval for listiag on ASX and the
forgiveness of a loan of $57.803 by Landlife o Mits, and the forgiveness of @ loan of $15,380 by Colbern
Nominees Pry Led as Trusiee for the Colbern Trast, both loans drawn o Finance acquisition and development of
the tenements. Clifton and the conuolters of Mitis will be required to enter into a restriction agreement in relation
te all or some of the Sh:l‘l:ﬂ.\‘ for such period of rithe as required by ASX.
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5 Independent Solicitor's Report

(continued}

(d)

(e)

Acquisition of shares in Wildfire Property Investment Pry Lid

The Company has entered into a share sale agreement to purchase all the shares in Wildfire Property Investment
Pry Led (“Wildfire™), The sole shareholder in Wildfre, Brendan Michael Lewis {"Lewis™), has agreed 1o sell his
shares in Wildfire o the Company for the purchase price of $20,000. Wildfire is the applicant for E47/1729.
Completion is condivional on (amongst other things) ASX in-principle approval for listing on ASX and e
forgiveness of a loan of $18,695 by Landlife to Wildfire to finance acquisition and development of the wenement.

Farm-in'and Joint Venture Agreemem

On 9 Novernber 2005, Clion and Gascoyne Mines Pry Lid (*Gascoyne”™) entered inro a Farm-in and Joine
Venture Agreement ("Agreement”) putsuant e which the pastics agreed 0 be associated i an uniocorporated
joint vensure in respect of the joint venture area under which the initdal participacing interests of the participanss,
being Clifton would be nil and Gascoyne would be 1009, The joint venture area refares 1o the area of application
E09/1081 and Prospecting Licence 09/405 held by Gascoyne. The Agreement was amended by a deed of variation
dated 26 October 2006 which assigned the Agreement 1o the Company, confirmed that dhe sole funding period
commences upon the Company’s listinyg on ASX, and conlerred a 1.9% Net Smelrer Rewurn royaley in favour of
Clifron.

The purposes of the jaint ventare are w explore the joine ventwre area for mineeals and i warranted, developing
and mining the joint venture area, carry out a feasibility study on such pan or parts of the joing venure area that
indicate Lhe existence of a resousee of minerals and il 2 viable mineral resource is established by a feasibility study,

develop and mine thar mineral resource on the relevant part or parts of the joing venture area,

The Company is required 1o sofe fund all exploration costs ap to a maximum of $300,000 within 3 years 1o earn
4 1% juini venture imerest, and may deor w sobe fund a further $200,000 in a further 2 years o carm a 1l
BO% juint venture interest. At the end of the sole lunding period and no later than 5 years after commencement
{as vasicd by the Deed of Variadon), the Company must elect wo either coutribute proportionately w joine venture
COStS of colvert its participating incerest 10 2 1.5% net smeleer return royalty. The same royaley has been graned
by the Company 1o Clifton by the Decd of Variation mentioned above, with the result that ne royalty would be
received by the Company if it did convert ar this seaye.

The Company may clect to cease is sole funding commitment ar any rime after it has sole funded explovation
pany ¥ 1 $

costs of $100,000, in which case it will retain no joinr venwure interest unless $300,000 has been sole funded, to

earn and retain a 31% joint ventuse interest. ’
The Company will be the manager of the joint venture and will be encided to a fee of 109 of exploration costs.
Usuat and approprime diluwion provisions apply so that if a party's tnrerest dilutes 0 10% or less iv is deemed 1o
hive withdrawn from the joint venmre and converted its participating interest to a 1.3% net smelter retarn
royaliy.
3  SUMMARY OF OTHER MATERIAL CONTRACTS
Director & Officer Protection Deeds
The Company has entered into Director and Officer Protection Deeds (“Deed”) with each Director and the Company
Secratary (“OHicers”). Under the Deed, the Company indemuifies the relevam Officer 1o the maximum extent
permitted by law agninse begal proceedings, damage, Joss, Hiubility, cost, charge, exchange, ouigoing or payment suflered,
patd or incurred by the oflicer in conneciion with the Officer being an officer ol the Company, the employment of the
Officer with the Company or a breach by the Company of ks obligations under the Deed.
Subject to the Company listing on ASX, the Company is required to insare the Officers apainst H;‘lbiliry arising from
any clam against the Officers in cheir capacity as officers of the Company. The Company will pay insurance premiums
in respece of the above insurance.
................ et |
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5 Independent Solicitor's Report

(conlinued)

Agreement with Manager to Issue

Pursuant to a leiter agreement signed by the Company on 12 Oclober 2006, the Company appointed Maiden Capizal
Pry Led {"Maiden™) 1o ace ax Manager o the lsue for the Company.  Maiden will be offered the opportunity
underwrite and/or manage any subsequent capital issires within 12 months of ASX Listing.

Maiden s entitled 10 the following fees, conditional on the Company receiving in principle approval from ASX for
admission to the officiat list of ASX:

(2} a mising fee of 5% of all monics raised wnder the 1PO;
{b) a2 management fee of 1% of all monies raised under the [PO;
(€] 4 naming fee of $25,000 to be paid upon ASX Listing;

() 4 million shares to be issued to Maiden or its nominees 4t 0.1 cents {$0.001) per share {conditional on shareholder
spread of 400 being achieved, excluding restricred securivies); and

(e} all our of pocket expenses reasonably incurred in conncerion with the IPO (including travel, accommodation,
postage, couriers and other expenses).

Maiden will pay up to 5% handling lee to AFSL holders who submit applications.bearing their stamp.

1}
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6 Investigating Accountant’s Report

30 Qcrober 2006

The Directars

Prime Minerals Limited
34 Parliamnent Place
West Perth WA 6005

Dear Sirs

Investigating Accountant's Report
1 INTRODUCTION

The Direcrors of Primve Minerals Limited ("Prime” or “the Company™) have requested PKF Corporate Advisory Services {WA)
Pry Lid ("PKPCA”) to prepare an Investigating Accountant's Report (“the Repor™) for inclusion in a Prospecrus 1o be dated
on or around 30 Getaber 2000, relating 1o the offer of 11,000,000 ordinary fally paid shdrts at $0.20 each 1o raise $2,260,000
(“the Offer”). The Offer has not been underwrinen.

All the terms used in this Report have the sune meaning as the rerms used and defined in the Prospecius unless otherwise
detined in this Report.

2 BACKGROUND

Prime, formerly Noble Resources Limited, was |m_urpor.md on the 27 July 2006 in Perth, Western Australia with the !

objective of pursuing opportunities in exploration and mining for aranium, gold, vanadium, danium and iren ore.

Prime will acquire the following companies upon Australian Stock Exchange ("ASX") giving in principle approval for listing

on ASX:

»  Mitis Resowrces Pry Lid;

+  Megaworld Py Lid;

+ Wildfire Property Investment Pry Lad; and
¢« Fincloop Holdings Pey Lid.

3 FINANCIAL INFORMATION

3.1 Historical Balance Sheet

The hlsmru.‘ll balace sheet comprises the balinee sheet and accompanying notes of Prime as ar 31 August 2(]()6 (“the
Historical Balzma Sheed™).

Tel: 61 8 9278 2222 | Fax: 61 89278 2200 | www.pkf.com au

PKF Corporate Advisory Services (WA) Pty Lid | Ausirallan Financial Services Licence 240566 | ABN 68 009 432 152
Level 7, BGC Centre 28 The Prime | Perth | Western Australla 6000 | Australia

PO Box Z5068 | St Georges Terrace | Perih Western Australia 6831
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6

Investigating Accountant’s Report

{continued)

3.2

Pro-Forma Cansolidated Balance Sheet - , o

The pro-forma balance sheer includes the pro-forma consolidated balance sheet and accompanying notes as at 31 Auguse
2006, which assumes completion of the Transactions and Assumprions detailed in Section 7 of the Prospecius {"the
Pro-Forma C{gn—s‘nlidmtﬂ_ Balance Sheer™).

The Historical and Pro-Forina Consolidated Balance Sheets are collectively referred to as the Financial Information
throughout the Report. '

4 SCOPE

We have been requested 1o prepare a Reporr considering the Finaneial Informadon listed above, Qur Report onby covers the

Scceions of the Prospecrus noted in this Reporr. The Financial Informaton has been prepared subjece w the Australian

equivalents to Internadonal Financial Reporting Standards ("AIERS” or “Accounting Standards”), as currendy interpreted.

The Direcrors of Prime are responsible for the preparation and presentation of the Financial Informadion. The Financial

Information has been prepared for inclusion in the Prospectus. We disclaim any responsibilicy for any refiance on this Report

or the Financial Information to which it refaces for any purpose other than for which it was prepared.

4.1

4.2

Review of Historical Balance Sheet
We have performed a review of the Historical Balance Sheet as ar 31 Augast 2006 as dewiled in Section 7 of the
Prospectus. - .

We have performed our review in order 1w state whether on the basis of the procedures deseribed, anything has come 1o
our actention that wonld cause us to believe thar the Mistorical Balance Sheet is not presenred faiily in accordance wich
the recognition and measurement requirements (but not the disclosare requirements) of applicable Accounting

Standards and other mandacory professional FEPOTHNG FEGUITCHCNES in Australia.

Qur review was performed in accordance with Avstralian Auditing Standard AUS 902 “Review of Tinancial Repons”.
Qur review was limited to enquiries of Prime's Directors and consulbants, 2 review of the Directors' minutes, & review
i r

" of the matedal dectenents, analytical procedures applied 16 the financial data, the performance of limited verification

procedures and compasison For consistency in apphication of the Accounting Srandards.

These procedures do not provide all the evidence that would be required in an awdit, thus the level of assurance provided
is less than given in an aadit. We have nov performed an audit on the Financial Informaden of Prime and accordingly
we do not express an audit opinion on the Financial Infermation.

Review of Pro-Forma Consolidated Balance Sheet

We have performed a review of the Pro-Forma Conselidared Balance Sheer of Primme as set out in Séction 7 of the Prospecius.
The purpose of the Pro-Forma Comsolidared Balance Sheer is w demonswace the financial effect of the Pro-Forma
Transacrions and Assumptions disclosed in Section 7 of the Prospecs, assuming they had. aken place on 31 Augus 2006,

We have performed our review in order eo state whether on the basis of the ;ﬁc‘mc‘:ﬂurﬁs deseribed, anything has come o
our attention thar would cause us to believe that the Pro-Forma Consolidated Balanee Sheet is not presented fairdy in
accordance with the recogpition and measurement requirements (but not the disclosure requiranents) of applicable
Accounting Standards and other mandatory prolessional reporting requirements in Australia, assuming the Transactions

atd Assumptions ser ot i Section 7 of the Prospectus had aken place on 31 Auguse 2006

Our review was performed in accordance with Australian Auditing Standard AUS 902 “Review of Financial Repons™,
Qur review was limited to enquiries of Prime's Dirccrors and consubants, a review of the Directors’ minutes, a review
of the maverial decuinents, analytical procedures applicd to the financial data, the performance of limired verificadon

srocedures and comparison for consistency in applicaton of the Accowsnting Standards.
i ) F &

These procedures do not provide all the evidence chat would be required in an audiy, ehus the tevel of assurance provided

~ is less than given in an audit. We have not performed an audic on the Pro-Forna Consolidated Balanee Sheet of Prime

and accordingly we do not express an audit apinion on the Pro-Forma Consolidated Balance Shece.
213 f b




6 Investigating Accountant's Report

(continued)

5 OPINION AND STATEMENTS

5.1 Historical Balance Sheet

Based on the scope of our review, which iy not an audic, aothing has come to our avrendion that causes us 1 believe that
the Historical Bafance Sheer as set out in Section 7 of the Prospectus does nor present faidy the historical balance sheet
in accordance with the recognition and measurement requirements (but not the disclosure requirements) of applicable
Accounting Standards and vther mandatory professional reporing requiréments in Auseralia

52 Pro-Forma Consolidated Balance Sheet

Based o the scope of vur review, which is not an audit, nothing has come to our attention that causes us w believe thar

the Pre-Forina Consolidated Balance Sheet as set our in Section 7 of the Prospectus, assuming the Pro-Forma
Tratsactions and Assumptions had eaken place an 31 August 2006, does nor present kairly the Pro-Forma Cousolidated
Balance Sheet in accordance with the recognition and measurement requirements (but not the disclosure requirements)
of ;lp[)lic;ll)le Accounting Standards and other mandacory |hrufcssiur1.u| reporting requirements in Austrafia.

6 SUBSEQUENT EVENTS

To the best of our knowledge and belief, and based on the work we have performed in reladon o the scope of work ser out
in Section 4 of this Repore, there have been no material transacrions or evenus, other than those inctuded in the Prospectus,
which would require a cotmment ou, or adjusanent to, the Financial lnfoermation rctt-rn,d 10 in our Report or that would canse
the Financial Inh)nmmon inchuded in this Prospectus 1o be m[s]c idding.

7 DECLARATION

PKF Corporate Advisory Services {WA) Pry Ltd b responsible for this Reporr. The Financial Information presented in Section
7 of the Prospecrus has been prepared by the Company, and is the responsibility of the Directors of Prime. This Repor is
striedy limited .the matters conuained herein and is not o be read as extending by implication or otherwise t any other

tlliillLT.

PRE Corporate Advisory Services (Wf\) Pty Lid does not have any interest that could reasonably be regarde& as heing capable

of affecting its ability to give an unbiased opinion in relation o this mater

Excepr for fea relating ro dhis Repurr' which are based on normal commercial terms, PKE Corporace Advisory Services (WA)
Py Lid does not have any interest in Prime nor in the ourcome of the Offer. PRE Chanered Accountams and Business
Advisers (Western Am(mhm ]’.u‘musthJ which is the owner of PKE Corporate Advisory Services (WA} Py Led are the
sudnars of Prime, for which professional fees will be received based on normal commercial terms. .

PKE Corporate Advisory Services (WA Pey Ltd has not made, and will not make, any recommendarion lllmu{.ﬁ the issue of
the Reporr to potential investors of Prime as 10 the merits of the invesunent,

The nawre of this Report is such that i should be given by an entity which holds an Australian Financial Services licence
under the Financial Services Reform Act 2001, PKF Corporate Advisory Services (WA) Pry Ltd holds an appropriate
Austratian Financial Services Licence.

Consent for the inclusion of dhis Report in the Prospecius in the form and context in which it appears has been given. Ac the

date of this Repurt, this consent has not been withdrawn.

Yours Faithfully

Neil Smith

Director
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7 Financial Information

Overview
This section contains the financial informarion, provided on both a historical and pro-forma basis, for Prime Minerals
Limited.

The historical inancial inforination comprises:

*  The balance sheet of Prime Minerals Limired as ac 31 August 2006; and
+  The notes 1o the finanaal information.

The pro-forma financial informarion comprises:

+  The balance sheet of Prime Minerals Limited as at 31 Augast 2006, prepared on the basis that the pro forma wransactions
set out in Note 2 have oceurred; and '

+  The nowes 1o the financial infermation,

Basis of Preparation of Historical Financial Information .
Prime Mineraly Limited was incorporated on 27 July 2006, The actual financial performance Prime Minerals Limited will
“report in its 2007 Annual Report will cover the period from 27 July 2006, being the dawe of incorporation, wo 30 June 2007.

The pro-forma balance sheer as av 31 August 2006 presents the consulidaved balance sheet as at 31 August 2006, as reviewed
by PKE adjusted for the impacr of the Offer and vther pro-forma tansactions as detiled in Note 2 o the Bnancial statements
as at 31 Aagast 2006.

The financial information is presented in an ablreviated form and does noe comply with all the presenaation and disclosure
requirements of Ausiralian Accounting Standards applicable w annual repores prepared in accordance with the Corporations
Act 2001, '

PRHIME #MINERALE LIMITED




7 Financial Information

(conﬁnued)'

Financial Information

Ser out below is the historieal balance sheer of Prime Minerals Limited as ar 31 Angust 2006 and the pro-forma consolidated
: P

balance sheet as ac 31 August 2006,

Reviewed Reviewed
Historical Pro-Forma
Balance Sheet Conselidated
' Balance Sheet
31 August 2006 31 August 2006
Notes .8 $
Current Assets
Cash and cash equivalents : 3 177,343 2,003,893
Trade and other receivables 4 4,464 4,464
Total Current Assets ' 182,007 2,008,357
‘ Non-Current Assets
~ Exploradion and evaluation expendiwre 5 - 172,486
Total Non-Cuarrent Assets ] - 172,486
Total Assets : 182,007 2,180,843
Current Liabilities
g : \ - -
Trade and other payables ‘ 6 34,885 34,885
Total Carrent Liabilities . 34,885 34,885
Total Liabilities 34,885 34,885
Net Assets 147,122 2,145,958
Equity
Issueed capival 7 132,475 2,262,906
Option reserve 8 43,619 56,452
Accumulated losses 9 (48.972) (173,400)
Total Equity 147,122 2,145,958

FPRIME MINERALS LIiMiITETD
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7 Financial Information

{continued)

Notes to the Finaﬁciaf _Statements

1. Summér.y of signifiqant accounting policies

The historical and pro-forma balance shéets have been prepared in accordance with the recognition and measarement

requiremnents (bur nor the disclosure requirements) of Australian equivalents o International Financial Reponiing

Standards (ALERS), other authoriative pronouncements of the Australian Accounting Standasds Board, Urgene Issues

Group Interpretations and the Corporations Act 2001,

Australian Accounting Standards include Ausiralian equivalents to Internationat Financial Reporting Standards,

Compliance with AIFRS ensures thar che balance sheet and notes of Prime Minerals Limited comply with International

Firancial Reporting Standards (IFRS).

(a}

(b)

{c)

(d)

Basis of Accounting
The balance sheets have been prepared under the hmum.a[ cust convention, as modified by the sevaluation of
available-for-sale Anancial assers, fnancial assers and liabilicies {including dertvative instruments) at fair value
through profit or loss.

The preparation of the balance sheets in comformity with AIFRS requires the use of cortain criteal accounting
estimates. [t alse requires management to exercise i judgement i the process of applying the Company’s
accouming policies. The areas involving a higher degree of judgement or complexity, or areas where assumptions |
and estimates are significant to the balance sheer are disclosed where appropriate. )

Principles of Consolidation

The consolidated pro forma balance sheets incorporate the assets and lbilities of the mmp.m:c_s to be acquired
by Prime Mincrals Lid. Pime Minerals and iis subsidiaries together are referred to as the (.,mup or the
consolidared entity. - .

Subsidiaries are all those entities (including spectal purpose entities) aver which the Group has the power o govern
the financial and operating policies, generally accompanying a sharcholding of more than one-half of the voting
rights. The exisience and effect of potential voting righes thar dre currently exercisable or convertible are
considered when assessing whether the Group coutrols another entiey.

Subsidiaries are fully consolidared fram the dawe on which conwrol is rransterred 10 the Group. The puchase method
of aceounting is used 10 account for the acquisition of subsidiaries by the Group (refer w0 note 1(e)). Intercompany
transactions, balances and unrealised gains on ransactions bevween Group companies are eliminated.

The financial information has also been prepared under Accounting Standard AASE 3 "Business Combinations™.

As a Pro-Forma vansaction the fegal subsidiary, Mits Resources Py Lad, identified as the acquirer purmsuant to
Accounting, Standard AASB 3, was responsible for the reverse acquisition of the Company {the “acquiree” and “legal

‘parent”) and as required by the standard, the business combinasions has been accounted for by applying the purchase
method. The consolidated fnancial statements reflece the “continuing hinancial statements” of the legal subsidiary.

Cash and Cash Equivalents

Cash and eash equivalents includes cash on hand, deposits hetd ae call with financial instiations, other shori-term,
highly liquid investmenss with original marities of three months or less thar are readily converiible 10 known
amounts of cash and which are subject 1o an insignificant risk of changes in value, and bank overdrafis.

Income Tax

The income tax expense or revenue for the period is the wx pavable on the current period’s rxable income based
on the netivaal income wx rawe for each jurisdiction adjusted by changes in deferred ax assers and Tiabilivies
awribuatable w temporary differences between the tax bases of assets and lizbslities and their carrving amounts in
the financial stitements, and to unused tax Josses.
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(contin_ued)

Notes to the Financial Statements {continued)

1. Summary.of signiﬁcam accounting poticies {continued)
(d) Income Tax {continued)
Deferred tax assets and liabifities are recognised for temporary differences ar the tax rates expecied w apply when
the assets are recovered or liabilities are seteled, based on those tax raees which are enacted or substantively enacted
for each jurisdiction. The relevant ax rates are applied 10 the cumulative amounis of deductible and waxable
temporary differences to measure the deferred tax asset or Fabili. An exception is made for cerrain temporary
differences arisiﬁg from the initial recognivion of an asser ov a Habiliyy, No defersed 1ax asset or liabiliy is
recognised in relation 1o these temporary differences if they arose in a transaction, ‘other than 4 business
combination, that at the time of the transacdon did o affece cither accounting profivor tasable profiv or toss,

Deferred tax assews are recognised fur deductible temporasy dilferences and unused tax losses only if it is probable
that future taxable amounts will be available o udlise those temporary differences and tosses.

. Beferred tax labilities and assers are not recopnised for temporary differences between the carrying amount and
tax bases of investments in controlled entides where the parent endey is able to control the iming of the reversal
of the emporary differences and ivis probable thar the differences will not reverse in the foreseeable futwe.

Current and deferred tax balances atributable 10 amounts recognised directly in equity are also recognised directly

I n cqu: l"\',

(e)  Acquisitions of Assets
The purchase methed of accounting is used w account for all acquisitions of assews {including business
combimtions) regardless of whether equity instruments or other assets are acquired. Cost is ineasured as the fair
vaue of the assers given, shares issued or liabilities incurred or assumed at the date of exchange plus costs direcily
atriburable w the acquisition. Where equity instruments are issued in an aequisition, cthe value of the fosruments
is the published inarket price as ar the date of exchange unless, in rare circumseances, iccan be demonscrated that
" the published price ar the date of exchange is an unreliable indicator of fair value and thar other evidence and
viluation methods provide a inore reliable ineasure ol fair value. Transaction costs arising on the issue of equity

instruments are recognised direadly in equity,

{f) . Impairment of Assets
Assets thar have an indefinite useful life are not subjecr o amortisation and are tesced annoally for impainment.
. Assets that are subject ro amortisation are reviewed for impairment whenever evenus or changes in circumstances
indicate thar the carrying amount may not be recoverable. An impairment oss is recognised for the amount by .
which the asset’s carrying amount exceeds its recoverable amount. The secoverable amount is the higher of an
asset’s fair value less costs ro sell atd value in use, For the purposes of assessing impairment, assers are grouped ac

the lowest fevels for which there are scpamtcly identifable cash Hows (cash generating units).

(g Exploration and Evaluation Expcnduure o ,
Exploration eviluation and developmeny expenditure incurred is .u.:.unmhlcd in respect of each identifable area it
of interes.

These costs are carried forward only i they relate 1o an area of interest for which righes of tenure are current and
in respect of which:
(i) such costs are expeceed 10 be recouped through suceessiul development and exploiwtion or from sale of the

area; or - ‘
(i) exploration and evaluation activites in the arca have not yet reached a stage thay permits a reasonable

assessmeny of the existence or stherwise of economically recoverable reserves, and active operations in, or

relaring to, the area are continuing.
When an arca of hiterest 15 abanduned or the directors decide that i s nor commercial, any accumulated costs in
sespect of that area are written off in the financial period the decision is made.

..... PETREERETTY
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7 Financial Information

(continued)

.

Noles to the Financial Statements {continued)

1. Summary of significant accounting policies (continued)
(h) Trade Creditors '
These amounts represent Habilites for goods and services provided to the Company prior o the end of the finandial
period and which are unpaid. The amounts are unsecured and are usually paid within 30 days of recognition.

. ()  Equity

Ordinary shares are classified as equity.

Ineremenial costs direcly auriburable 1o the issue of new shares or options are shown in equity as a deduction,
net of wux, from the proceeds. Incremenial costs directty ateributable o the issue of new shares or options, or for
the acquisition of a business, are included in the cosr of the acquisition as part of the parchase consideration.

()  Shuace Based Payments
Share-hased compensation benefits were provided w the directors and a consultant during the period. An expense

was recognised in the income statetnent and an equity reserve was creaced in the balance sheew in respect of these

options. The wotal amount 1o he expensed over the vesting period is determined by reference 10 the fair value of
the options granted.

(k}  Goods and Service Tax (GST)

Revenues, expenses and assets are recognised nee of the amounr of GST excepu:

. Where the GST incurred on the purchase of goods and services b not recoverable from the vaxarion
aurhority, in which case the GST is recognised as pare of the cost of acquisition of the asset or as part of the
expense item as applicable; and

. Receivables and payables are stated wich dhe amount of GST included.

The ner amount of GST recoverable frum, or payable ko, the wxation authority is included as part of the payables.
in the batance sheers.,

()  Going Concern Busis of Acconnting
The Anancial information has beenr prepared on the basis ol'a going concern. The Company’ abiliry to continue
“as o going concern is contingent upon raising additional capital 1o fund exploratfon comenitimenss, other principal
activities and for use as \vm'[‘{ing capital, If additional capital is not raised, the going concern basis may nor be
appropriate with the resule that the Company inay lrave to realise its assers and exvinguish it fabilities other than
in the ordinary course of business and av amounts different from those stated in the livancial informarion. No

allowance for such eircumstances has been made in the Bnancial information,

2. Actual and Proposed Transactions and Assumptions 1o Ammive at ProForma Consolidated Balance
Sheet ' o
The pro-torma consolidated halance sheet has been included for iHustrative purposes 1o reflect the position of Prime
Minerals Limited on the u.-;:um-ptiun that the following wansactions had occurred as ar 31 Auguse 2006:

() lssue of 250,000 fully paid ordinary shares ac $0.10 per share to a director, Mr Bruce Hawley, and 100,000 fadly
paid urdinary shares at $0.10 per share 1o a director, Mr Vincent Hyde;

() lssue of 300,000 oprions to acquire fully paid ordinary shares to a director, Mr Bruce Hawley;

{c) Issue of 14,000,000 fully paid ordinary shares to Mitis Resources Pty Led pussaant to a reverse bhusiness
combination with Mitis Resources. Mids Resources is the applicant for exploration licences E57/658 and
E57/659. Goodwill of $187,878 ansing on cousolidition has been written off;

{d) lssue of 4,000,000 lully paid ordinary shares 1o Maiden Capiml., or iy nominee, as part remuneration for ies
services s Manager (o the lssue. The fair value of these shares has been treated as 1 capital raising cost;

(¢}  The aequisition of Fineloop Moldings Pty Lid for a cash consideration of $80,000. Fincluop is the registered owner

-of £537/591 and the applicant for ES7/618. Geodwill of $16,878 arising ou consolidation has been written offi-

PR MF MR E B A LR LU S % I O O




7 Financial Information

(continued}

Notes to the Financia! Statements (continued)

2. Actual and Proposed Transactions and Assumptions to Arrive at Pro-Forma Consolidated Balance
Sheet (contihued) )
(f)  The acquisivion” of Megaworld Pry Led for a cash considerarion of $50,000. Megaworld is the applicane for
’ E47/1496, E47/1497 and B47/1498. Goodwill of $27,114 arising an consolidation has been written off;
(i  The acquisition of Wildfire Property Investmenss Pry Lid for a cash consideration of $20,000. Wildfire s the
applicant for E47/1729. Goodwill of $1,205 arising on consolidation has heen written off;
(h)  The isste pursuant to this Prospectus of 11,000,000 t‘)rdin:ir}' shares at $0.20 cach, raising $2,200,000 cash;
()  The paymene of a further $264,475 in ‘costs incurred by the Company in rdation w the capital raising; and |
(1 Al pending renement applications will be pranted,

Reviewed Reviewed
Historical Pro-Forma
. Balance Shect Consolidated
’ Balance Sheet
31 August 2006 31 August 2006
$ ) $
3. Cash and cash equivalents )
Cash wa bank and on hand 177,543 ____.2093,89_'_3.w
Adjustments arising in the preparation of the
pro-formu cash balance are summarised as follows:
Actual balance as ac 31 August 2006 177,543
Cash raised Trom seed investors (note 2(a)} 35,000
Cash from acquisition of controlled
entities (note 2(c).{e)(N.(@) T 5825
Consideration for acquisition of controlled
entities {note 2(e).{F).{g) (150,000)
Essue of 11,000,000 fully paid shares ac ’
. $0.20 per share (nowe 2¢h)) 2,200,000
Capiral raising costs (note 2(3)) ’ mmm(“%.(.xii;o‘i?i) R
o 2,003,893

The pr(‘l-ﬁ'lrm":l cash balance has been prepared on the basis that the sui):sn.‘riplinn ol $2,200,000 is reached.

4, Tradé and other receivables

Current ] .
GST receivable . 4,464 4,464

.................................. ‘ e ek
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7 Financial Information

{continued}

Notes to the Financial Statements (continued)

Reviewed Reviewed
Historical Pro-Forma
Balance Sheet Consolidated
. Balance Sheet
31 August 2006 31 August 2006
8 $
5 5. Exploration and evaluation expenditure
‘ . Exploration and evaluation expenditure in respect of
areas of interest in exploration and evaluation phases _ - 172,486
| S
. Adjusuments arising in the preparation of the
i . pro-forma exploration und evaluation batance
‘ ~ are summarised as follows: .
Actual bafance as ac 31 August 2006 - -
Exploration and evaluation expendimre in respecet
of areas of inwerest acquired upon acquisicion of :
controlled entisics (note 2(c).{e).(1), () 172,486
172,486
6. Trade and other payables
Carrent

Trade creditors and accruafs . ' 34 885 34,885
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7 Financial Information
: {continued)
Notes to the Financial Statements (continued)
‘ Reviewed . Reviewed
Historical Pro-Forma
Baliance Sheet Consolidated
Balance Sheet
No. of 31 August 2006 31 Aogust 2006
shares . $ $
7. Issued Capital
Ordinary shares fully paid 132,475 2,262,906
Movements during the period:
Issued on incorporation ar 27 July 2006 ! 1 l
- Issued o seed investors 1,060,000 1,000 1,000
Issued w seed investors 2,000,000 - 200,000 200,060
Issued o seed mvestors (note 2{a)) 350,000 - 35,000
Issued purstant to business combination with ’
Mitis Resources Pey Lid {now 2(c)} 14,000,000 139,966
Issued w Maiden Capial (note 2(d)) 4,000,000 400,000
Issued pursuant w the prospectus (note 2(h)) 11,000,000 . 2,200,000
Transaction coss refating o share issue {note 2(1')) (48,526) (713,001)
32,350,001 152,475 2,202,966
Reviewed Reviewed
, . Historical Pro-Forma
Balance Sheet Consolidated
Balance Sheet
31 August 2006 3t August 2006
§ b3
8. Option Reserve
1,700,000 1 2,200,000 options .u) acquire ordinary shares 43,619 36,452
Movements during the period: ’
- dssue of 1 ,5!)0,0(}0 opuions with an exercise price of . .
$0.20 and an expiry date of 31 October 2009 to directons 38,499 3K,499
Issue of 200,000 oprions with an exercise price of $0.20 i
and an expiry date of 3t Ocwober 2009 1o a consulant 5,120 5,120
Issue of 500,000 oprions with an exercise price of $0.20
and an expiry date of 31 October 2009 10 a Director
{note 2(b}) o . - - 12,833
At 31 Augast 2006 (2,200,600 vptions 1o acquire
ordinary shares) 43,619 56,452
Oprion terms and condivions are detailed in Section 10.3 of the Prospectas. .
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7 Financial Information

{continued)

Notes to the Financial Statements (continued)

Reviewed Reviewed
Historical Pro-Forma
Balance Sheet Consolidated
Balance Sheet
31 August 2006 31 Auguost 2006
$ $
9.  Accumulated Losses
Accumulated losses from inct')rp(mltiml date 10
31 August 2006 : 48,972 173,400
Adjusiments arising in the preparation of the pro-forma
accumulated losses balance are summarised as follows:
Balance as ar 31 Aegusc 2006 ‘ 48,972
Share based remuaneration on issue of options ro Director 12,433
Retained prohits arising {Tom reverse business combination
with Mitis Resources Pry Lid (note 2(c)) (121,480)
Write-off of poodwilt arising from business combination .
and acquisition of controlled entities (note 2(c) (e} (1) (g} 233,075

10. Related Parties

Directars
The Directors in office as at the date of this Prospectus are:

Mr Bruce Waddell

Mr Vincent Hyde

Mr Peter Del Fante *
Mr Bruce Hawley

All directors were appointed on 27 July 2006 excepr Mr Mawley who was appointed on 6 Qcrober

Directors’ Interests in Shares and Options
The directors held no shares in the Company at 31 August 2006. The Directors Optionhuoldings

are:

20606,

at 31 August 2006

Bruce Waddell
vl“cc l..]yde .»—- .................................... 5{]0’()00 et e, 50(]‘0()0 .............
P(.K:I'DL‘I Fdnhl'— 'i:',':1'.'.'f:'.'.'.'.':'.'.‘.'.':'.'.'.'.':'.'..'.':'.'.'500’000 L ".:.':5(}0,000 Ll

Transactions with Directors

During the period there were no transactivns with Directors other than the issue of options as disclosed in this Note.

c
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7 Financial information

(continued)

Noles o the Financial Stalements (continued)

10. Related Parties (continued)

Directar’s Remuncration

During this period the-Directors received ne remuneration other than the issue of Dircetor options.

38,499

11. Commitments

Estimared commiunents for which no provisions were included i ehe financiaf sticements are as follows:
Exploration Expenditure Commitments:

. The company has ceraain obligations o perform minimum exploration work towlling $65,000.
*  Punuant to a joine venture agreement, the company must spend $500,000 by no fater than 31 Ocwober 2010 to
maingain its interest and ir may not withdraw from the arrangement unless it has spent a minimum of $100,000

in exploratdon on the project.

12. Contingent Assets and Liabilities

! There are no material contingent assers or liabilities existing ar 31 August 2006 or ar the date of compledon of these ™

firancial swtentents.

13. Subsequent Events

| ‘ Other thin as noted below, the directors are not aware of any matter or circumstance since the end of the financial
‘ period chat has significandy affected or may significantly alfeer the operations, the resubis of those operations or the state

| . of affairs of the Company in subsequent financial years;

*  'On 6 Qctober 2006, Mr Bruce Flawley was appointed a director of the Company;

91 '
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8 Corporate Governance |

The Company has adopred systems of control and accountability as the hasis fur the administracion of corporate governance.

The Board is committed 1o administering the policies and procedures wich openness and integrity, pursting the true spiriv of
corporate governance commensusate with the Company's needs. To the extent they are applicable, the Company has adopred -
the Ten Essendal Corporate Governance Principles and Best Practice Recontmendations {“Recommendations”) as published

by ASX Corporste Governance Council,

Further informadon abow the Company's corporace governance practices is set out on the Company's wehsite at
www,primeminerals.com.au. In accordance with the recommendations of the ASX, information published on the Company's
websice includes charters {for the board and ies sub-committees), codes of conduct and other policies and procedures refaring
1o the board and #x responsibilities. .

As the Company's aciivities develop in size, natre and scope, the size of the Board and the implementation of addirional

corporate governance sractures will be given furdher consideration,
The Board sets our below its “if not, why not” report in reladan o those matters of corporate govermanee where the
Company's praciices depart from the Recommendations.

Principle 2 Recommendation 2.4

There 1s no nomination connnittee.

The Board considers those matiers and issues arising that would usually fall 10 a nomination committee. The Board considers
that no efficiencies or other benefits would be gatned by establishing a separate nomination commirtee.

Principle 4 Recommendation 4.2, 4.3 and 4.4

There is no aadic commitee,

The company and its Board are of a relatively small size and board membess are encouraged to consalt regularly with the
Cotnpany’s external auditors, therefore the Company considers bat ne benelits would be gained by eggablishing a separdre

audit comminge,

Principle 8 Recommendation 8.1

During the Reporting Period there was no performance evaluation of the Board, its commirtees and individual direcrors,

The currenr Board has only feen in place since July 2006 and did not conduct a performance evaluation during the Reporting
Period. 1t is proposed the Chairman will conducr a review in the 2007 hinancial year.

Principle 9 Recommendation 9.2

There is no separate renuneration committee.

Due to the small size and strucrare of the Board, a separate remuneration committec is not considered to add any efficiency
16 the process of determining the fevels ol ranuneration for the direciors and key execurives. The Bourd considers that ivis
more appropriate to set aside tme at Board meetings exch year 1o specifically address matters that would ordinarily fall v a
remuneration committee. When considering maters of remuneration, the Board functions in accordance with the
Remuncration Commiitec Charter which was adopred on 25 Auguse 2006,

T addition, all mateers of remuneration will contnue wo be derermined in accordance with Corporadons Act requiremenss,
especially in respect of related party transactions. That is, no directars participme in any deliberadons regarding his or ber awn
4

remuneration or related issues.

ol
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9 Risk Factors

The ‘3]mru offered under this Prospecus should be considered ».pu,uidmr. because of the natare of lhc business accivities of the

Company. Whilst the Direcrors commend the Of{cr, potential investors should consider whether the Shares offered are a suitable

investtnem havmg regard to their owa personal investment objectives and lisancial circomstances and the risk factors setout helow.

This tist is noe exhaustive and potemial investors should read this Prospectas in its entirety and if in any doubt consult their

professional adviser before deciding whaher w participate in the Offer.

8.1

9.2

8.3

General Economic Risks and Business Climate

Share market conditions thay affect the Shares regardless of operating performance. Share market conditions are affecred by
g F P . i

many factors such as:

. F

¢ general coonomic oatdook;

. movements in or outlook o interest rates and inflation rates; ’
*  curreney fucations )

* commadity prices;

*  changes in investor sentiment wwards particular marker secrors; and

*  the demand and supply for capital.

Commodity prices are influenced by physical and investment demand for those commoditics. Fluctuations in conmnodity -

prices may influence individual projects in which the Company has an interese.

Exploratibn; Devetopment, Mining and Processing Risks

The business of mineral cxp]m‘;lliun project development and mining by its sature containg elemencs of significant risk!

Ulrimate and continuous suceess of these activities is df.;mndma on many factors such ax

*  the discovery andfor acquisicion of economically recoverable ore rescrves; .

+ successlul conclusions to bankable feasibility studies;

. access 10 A(Eeqlmlt: capital for project developmicni;

. dcsli’n and constraction of efficient mining and processing facilitics within capital expenditure bud;,u\,

»  securing and maintining ttle to tenements and complianee with die wrms of those tenements;

*  obeaining consents and approvals necessary for the conducr of exploration and mining; and

. ACCEsS 10 L(Hl]p{.thl C)p(.r‘munclf fanagemnent and prudent financial administradon, incdading the .waﬂahiiitv and

reliabibity of appropriately skilled and exper ienced emplovees, contractors and consulcants,

Adverse weather conditions over 2 prolonged pcnucl can udvensely effect éxplortion and mining operations and the timing

of revenues.

Whether or not income will result from projects undergoing exploration and developiment programs depends on the

successfal establishment of mining operations. Factors induding costs, actaal mineralisation, consistency and reliability of
- ore grades and commodity prices altecr successful project development and mining operations.,

Mining is an industry which has become sabject w0 increasing fegisfative. regufadon including bur not limited to

- environmental responsibility and liability. The potential for liability is an ever present risk. The use and disposal of chemicals

in the mining industry is under constant legislative scrutiny and regulation. The introduction of new Iam and rc.g,,uhu(ms

or changes o undm dying policy may adverscly impact on the np«:r.mom of the Lumpmy

Native Title

The Native Tide Act 1993 (Cih) recognises and proteces the rights and interests in Australia of Aboriginal and Torres Strait
Islander people in land and waters, according t their rraditional faws and customns. There Is significant uncertainty associared

with native: title in Australia and this may impact on the Company’s operations and fature plans.

Native tite can be cxtinguis!md by valid grants of land or warers to people other than the natdve dde holders or by valid use
of land or waters. It can also be extinguished if the mdig,(.nous group has lost their connection with the ninam land or
warters. Native title is not extingaished by the grane of mining ficences, as they are not considered to be grants of exclsive
possession. A valld mining lease prevails over native title 1o the extent ﬁfjany inconsistency for the duration of the tide.
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(continued)' S

Risk Factors -

9.4

All tenements granted prior w 1 }:mtmrv 19‘)4 are valid or vi lhddlu’.[
Tenements granted berween 1 January 1994 and 23 December 1996 may be invalid if they fail to comply with the Narive
Tide Act ar for certain other reasons bécause of native title, However, such invalid renemments may_be validaeed if certain

stzltumry criteria are met. -

For tenemerts to be validly granted (or renewed) alter.23 December 1996 the special “right 10 negotiare” ugtmc established
bv the Native Title Acr muse he followed.

v

It is imporiant 1o tote thar the existence ol a native titke claim ks not an indicadon thay native tide in faer esists to dhe land
covered by the claim, as this s a mateer uliimately determined by the Federal Court,

The Company must also comply with Aboriginal heritage legislation requirements which require hcut.q_,c survey work to be
undertaken ahead of the commencement of mining up‘_nmuns
A degailed discussion of native i t]c and the claims is contained in the Independent Solicitor’s Report in Secdon 5 of this

Prospecos, .

Risks Specific to the Company Projects
The Company’s Projects represent the main business acuvity and focus of the Company. Risks specific w0 these projects
indlude the following: '

Operating Risks

The current and future operations of the Company, including exp!mauon. appraisat and possible pruduc_uon aciivities may

.

be alfecred by a range of Lu,wrs, mdudmﬂ:

. gcalagic;d conditlons;

+ limitations on .u_uvmos due to seasonal w t.’dthu p‘ltltms dnd (_V{_ll)lll_' 1umn' .

. alterations €0 joint venture programs and hudzjus, .

. unauicipated operational and technical difRcuiies anumc.red in geophysical surveys, driffing. and production
.la!vl[!(ﬁ; -

» . mechanical failare of operating plant and eguipiient; adverse weather conditions, industrial and envisonmental

accidents, acts of terrorism or political or civil unrest and other force majewre events;

*  industrial action, dispuation or disraptions; ‘ -

o anavailabiliy of aircrafe or deilling cquzpmuu to undertake aithorne electromagnetic and other geological and
geophysical investigarions;

] shoroages or unavailability of manpowes or appropriately skilled FRATPOWES \

*  aneipected shortages ot increases in the costs of consumables, spare parts, plant and equipment; and

. prevention or restriction of access by reason of pulurml unrest, outhreak of Im\uhtm, arid Inability w obtin consents

or appravals,

Commaodity Prices

Commodity prices fluctliage and are affecred by numerous facors bevond the control of the Company. These hiiors include

world wide and regional supply and demand for the specific commodity, commodity erading on the furures markets, general
world econemic condito:ns and the oudook for interest rates, inflation and other econamic factors on both a regional and

global basis. These factors may bave a positive or negative effeet oo the Company’s exploraion, project development and

production plans and acdvities, together with the abilicy to fund these plans and -activides.

Currency ‘ g Co :

The US$/AS exchanpe rae is affecied by numerous factors beyond the controf of the Company. These factors include
Australia’s and the USA economie conditions and the owlook for inerese rares, inflation and other economic factors. These
Facrors may have a posivive or negacive effect on the Company’s pr]omi:un project dtvdupl‘mm and prodacion plans and
acrivities, rogéther with the ahilfity o fund these plans and aaivities.




9 Risk Factors

‘(continued}

Environment

The Company's Projects are subject to Western Australian and Federal laws and regulations regarding environmental matters
and the discharge of hazardous wastes and materials. As with all mining projeess, these projects would be expected o have
variety of environmental impacts should development proceed. Tn particular the Independent Solicitor’s Report makes note
of certain provisions that apply 0 some of the tenements within national park areas, ‘

The Company intends to conduct its 2ctivities in an environmentally responsible manner and in accordance with applicable
laws and industry standards, Arcas disubed by the Company’s activities will be rehabilieated as reqaired by .q);,:!u able faws
and regulations.

Title
The exploration licences comprising some of the Tenements which the Company holds or i which it has an interest may
be the subject of applicattons for extension in the fulure. .

1f 2 Tenement is not extended, the Company may salfer significent damage through loss of the opportanity to discover
and/or develop any mineral resources on that Tenement.

In addiion, the Company cannot guarantee that those Tenements that are applications lor tenements will uldmarely be
granted in whole or in part. '

Access permission has been obtained in respeer of some but o alf of the Company’s Tenements. Access permission may not

he granted in respect of those Tenements for which the Company has not already obtined access permission.

For more details on the issue of tite to the Tenements, refer to the Independent Solicitor’s Report in Section 5 of this
Prospecius.

Insurance Risks

The Company intends 1o adequately’ insuser its operations in accordance with indusuy pracice. However, in certain
circumstances the Company’s insurince may not be oF a nawre or level to provide adequare insurance cover. The vecurrence
of an evenc that is not covered or ully covered by insarance could have a material adverse effeec on e business, linancial
condition and resulis of the Company. Insurance of all risks associated with minerals exploraton and production s not

always avaifable and where available the costs can be prohibitive. There is a risk thar tnsurance premiums may inerease w a

Jevel where the Company considers it is unreasonable or not in its interests to mainain insurance cover or not to a level of

eoverage which is in accordunce with indusery practice. The Company will insue Lhc risks it considers appropriare for the
Company’s needs and [or jts circamstances,

Change in Government Policy and Legislation
The Company’s business may be aflected by new and changing Governinan policies, including raxadon, royalties,

enwvironmental repularion, fand sccess and economic regulation refacing to te minerals indusiry.

Joint Venture Parties and Contractors

The Directors arc tnable 1o predice the risk of the financial failure or defaule by a participant in any joint vensure 1 which
the Company may become a party or imsolvency or other managerial failure by any of the contraciors used by the Company
in its exploration activities, '

~Limited H:story

[hr: (.mnp.mv wis lm.orp()r'lu.d in July 2006, and s u;x.muuimi and fianciat historical performance is lmnu_d The
Caompany’s future prospects muse be considered in light of the difficulties commeonly encountered in the eady stages of a
company’s development, particularly those companies involved in the exploradon for mineral resources.

5]

3]
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O Risk Factors

{continued)

Contractual Risks
The Company’s interests in some of its Tenements arise by virtue of the Company haviag a contractual right eo acquire rights
1o those Tenemens, such as in the Sear of Mangaroon Project. )

As in any contracrtal relationship, the abitity of the Company to ubtimately be registered as a holder of the intereses in the
Tenements is dependent upon the Company’s ability to comply with its obligations, and the relevant counterpany complying
with its contracrual obligations o deliver tidde,

Future Funding

The future capital requirements of the Company will depend on many facwors inclading iss business developmenr activities.
The Company believes its avaifable cash and the net proceeds of this Offer will be adequate 1o fund its business development
activitics, exploration program and othes objectives in the short werm as staed I this Progpecius.

Should the Company require additional funding there can be no assurance thar additional financing will be avaifable on
. acceptable terms, ar ar all. Any inability o obrain additional finance, if required, would have a material adverse effecr on the
' Company’s business and its financial condition and performance.
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10 Additional Information

10.1 Incorporation

The Company was incorporated oa 27 July 2006 as a limited public company.

10.2 Rights Attaching To Shares
{a) Generl
The Shares 1o be issaed pursuant wo this Prospectus are ordinary shares and will as from their allormenr rank

equally in alf respects with all ordinary fully paid shares in the Company.

The rights attaching 10 the Shares arise from a combination of the Company's Constitution, the Corporations
Act, the ASX Listing Rules and general law. A copy of the Company's Constitution is available fur inspection

during business hours at its registered olffice.

A summary of the more significant righis is ser oar below. This summary is now exhaustive nor does i constitine
a definitive statement of the righs and liabilides of the Company's shareholders. To obuain such a stateinent,

‘ . . persons should seek independent legal advice.

‘ (b} Voting Rights
Subject to the Constitation of the Company and any rights or restrictions av the thine being attachied (o a class
of shares, at a bcut_!di meeting of the Cump.m} every Shareholder present in person, or h)- proxy, atterncy or

representative has one vote on a show of hands, and upon a poll, one vote for cach Share held by the

Shareholder. In the case of an equality of votes, the chairperson has-a casting vote.
) ¥

{¢) Dividends

_ Subjece w the Corporations Act, the ASX. Listing Rules and any rights or restricrions ateached o a chass of

shares, the Company may pay dividends as the Directors resolve bur only our of profits of the Company. The
Direciors may determine the merhod and time for payiment of the dividend.

{d) Winding up l Cooe

Subject to the Corporations Acr, the ASX. Listing Rules and any righes or restrictions actached to a class of

shares, on a winding up of the Company any surplas muse be divided among the shareholders of the Company.

{e) Transfer of Shares )
Generally, shares are freely transferable, subject to sarisfying the requirements of the ASX Listing Rufes, ASTC
Rules, the ACH Clearing Rules and the Corporations Act. The Directors may decline wo register any eransfer
. of Shares but only where permitted to do so by the Corporations Act, the ASX Listing Rules, the ASTC Rules,
the ACH Clearing Rules or under the Company’s Constitation.

{fy Dircctors
The Consdrugion and the ASX Listing Rules contain provisions relaiing w the rotation and dection of Directors.

(g) Further [ncreases in Capnni ]
Subject 1o the Corporations Act, the ASX Listing Rules, the ASTC Rales 2nd the ACH Clearing Ru!cs and any
rights avtached w a class of shares, the Company {under the control of the Directors) may allot and issue shares
and grant aptions aver shares, on any terms, at any tme and for any consideration, as the Directors resolve,

{h} Vasiation of Rights Auaching to Shares
Subject o the Corporations Act, the ASX Listing Rules, the ASTC Rules and the ACH Clearing Rules and the
-terms of issue of shares in 4 particutar dass, the Company may vary or cancel righus attached o shares i that
class by cither special sesolution passed ac a general meeting of the holdess of the shares in thar class, or with
the wrirten consent of the holders of ar least 75% of the votes in thar class.

) General Meeting
Each Sharcholder will be eniled 1o receive notice of, and to attend and vowe at, gcncriﬂ meetings of the
Company and o receive notices, aecounts and other documents required 1o be furnished o Sharcholders under
the Company’s Constitution, the Corporadions Act and the ASX Listing Rubes,
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10 Additional Information

(continued)

10.3 Rights Attaching to Options

One Option entides the holder to subscribe for one Share on the following rerms:

(i) the exercise price of each Option is 20 cenes;

(i) 1he Options expire ac 5.00 pim WST on 31 October 2004,

(i) Shares issued as a resulr of the exercise of any Opuions will rank equally in all respeers wirh Shares;

{(iv) the Options are exercisable by completing the application for exercise of Options and delivering the same
wogether with payment for the number of shares in respect of which the Opions are exercised 10 the registered
office of the Company; '

(v} the Options are freely transferable in whole or pare at any time prior 1w expiry

(vi} within 14 days of the receipt of a properly executed notice of exercise and application monies the Company
will Issuc 1o the Option holder the number of Shares specified in that potice;

(vit) the Company will not apply for official quotation of the Options, bar will apply for official quotation of all
Shares issued and allotted pussuane o the exercise of the Options; .

{viit) Oprion holders are permitted o participate in new issues of securities offered o Sharcholders bn the prior
exercise of the Opdon in which case the Opuion holder shall be afforded the period of at least 10 business days
prior to the record date (1o determine the entidements 1o the issue) o exercise the Option; and

{ix)- in the eveny of any reorganisation (including consolidation, subdivision, reduction or cancellation) of capiral
ol the Company, the rights of Option holders are 1o be changed o the extent necessary to comply with ASX
Listing Rules on a reorganisation of capiral at the time of the reorganisation.

1o addition 10 the werms listed above, the Options issucd 10 any Directors are subject o the additional term Urat such
Optios tmay be cancelled ar the diseretion of the Board if that director resigus his position voluntarily within wo
years of appoiniment. The terms of the Loyaley Options will be identical 1o the terms lisced above in alt respects
except that the Company will apply for official quetation of the Loyalty Optiens un ASX within 7 days of the offer
of Loyalty Options pursuant to a prospecius o be issued by the Company in due course.

The Board has also adopred an employee share option plan (“Plan”) under which the Board may offer free options
(“Plan Options”) 1o persons ("Eligible Persons™) who are:

(i} Tulliine or part-time employees (including a person engaged by the Company under a consaltancy agreement); or
(i)  Direcrors. :

uf the Company or any subsidiary based on a number of eriteria including conribution to the Company, period of
employment, potential coniribution w the Company in the futare and other factors the Board considers relevant.

Upon receipe of such an ofter, the Eligible Person inay nominate an associate to be issued with' the Plan Options.

Number of Plan Options

The matimum number of Plan Options issued unuder the Plan at any one dme is 5% of the wral number of Shares
o issue in the Company provided thar the Board may increase his percentage, subject 1o the Corporations Act and
the Listing Rales.

Terms of Plan Options

Each option endtles the holder, on exercise, w one Share |

There is no issue price tor the Plan Options. The exereise price for the Plan Oprions will be sach price as determined
by the Board (in its diseretion) on or hefore the date of issue provided that in no event shall the exercise price be less
that the weighted average sate price of Shares sold on ASX during the five Business Days prior to the date of issue or
such uther period as determined by the Board (i hs diseretion).

Shares issued on exercise of Plan Options will sank equally with other Shares of the Company.

Plan Optians may not he wransferred other than to an associuee of the holder. Quotarion of Plan Qpions on ASX will not
be sought. However, the Company will apply to ASX for official quotazion of Shares issued on the exercise of Plan Options.
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10 Additional Information

(continued)

A Plan Opiion may only he exercised after thay Plan Option has vesied and any other conditions imposed by the
Board on exercise satisfied. The Board may determine the vesting period (it any). A Plan Option wil lapse upon the
Brst w occur of the expiry dace, the holder acting fraudulendy or dishanestly in relation o the Company, the
employee ceasing t be employed by the Company or on certain conditions associaed with a party acquiring a 90%

interest in the Shares of the Company.

If, in the opinton of the Board any of the following has oceurred or is likely wo occur, the Company entering into a
scheme of arrangement, the commencement of ‘a takeover bid for the Company’s Shares, or a party acquiring a
sufficient inverese in the Company to enable them 10 replace the Board, the Board may declare a Plan Option 1o be

free of any conditions of exetcise. Plan Options which aré so dechared may, subject to the lapsing condirions set oue

above, be exereised at any time on or before their expiry date and in any number,

Future Issues of Shares _ .
New Issues '

There are no participating rights or entitlements inherent in the Plan Options and Plan Optionholders will not be
entided 1o pardeipate in new issues of Shares offered 10 Shareholders during the cusrency of the Plan Oprions.
Flowever, the Company will ensure that the record dace for determining entitlements to any sach issue will be at least
6 Business Days after the issue is announced. Plan Optivnholders shall be alfarded the oppormnity m exercise all
Plan Options which they are entdded o exercise pursuant o the Plan prior w the date for derermining entitlernents

1o participite in any such issue.

Bonus Issues

If the Company makes an issue of Shares o Shareholders by way of capitalisation of profits or reserves (“Bonas
lssue™), each Plan Oprionholder holding any Plan Options which have not expired at the time of the record dare for
determining entittements to the Bonas Issue shall be entided o have issued to him upon exercise of any of those Plan
Options the namber of Shares which would have been issued under the Bonus Issue (“Bonus Shares”) to a person
registered as holding the same number of Shares as that number of Shared 10 which the Plan Optionholder may
subseribe pursuant 1 the exercise of those Plan Options immediately before the record date determining entitlements
under the Bonos Issue {in addion 1o the Shares which he or she is otherwise entitled 10 have issued 10 him or her
upon such exercise). The Bonus Share will be piitd by the Company our of profis or reserves (as the case may be)
in the same manner us was applied in reladon to the Bonus Issue and upoen issue rank pmn passu in all respects with
the other Shares issued upon exercise of the Plan Opdons.

Reconstruction of Capitat ’ o

[ the evenc of any reconsuruetion (including a consolidadon, subdivision, reduction or rewurn) of the issued capital
of the Company prior 1o the expiry of any Plan Options, the number of Plan Options w which each Plan
Optiosholder is entitled or the exercise price of his or her Plan Opions or both or any other terms will be
reconstructed in o manner determimed by the Board which complics with the provisions of the Listing Rules.

Taxation

Under current taxation laws any taxadion lability in refation o the Plan Options, or the Shares issued on exercise of

the Plan Opuions, will fall on the panicipams. The Company will not be liable to fringe henefits 1ax in relation o
Plan Options or Shares issued under the Plan.

Participation by Directors

* Although Direcrors are digible to be offered Plan Options und(.r the Plan, this first reqaires specific Sharcholder approval
due w the requiremerus of the ASX. Listing Rules (once the Company is listed on ASX) and the (.urp(:i ations Act.

Share Based Payment
Plan Options granted will be treared as Share Based I’Ll\ ments under Aastralfan I\Lumnlmg Standards Board “AASB2
~ Share Based Tayments”. -
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10 Additional Information

{(continued)

10.4  Interests of Directors
Other than as set our below or elsewhere in ehis Prospectus, no Director holds, or held ac any time during the 2 years
before lodgement of this Prospectus with the ASIC, any interest in:

a)  the formation or promotion of the Company;
{b)  properiy acquired or wo be acquired by the Company in conneciion with:
(i its formadon or promaotion; or '
. (1) the Offer; or
(¢} the Offer; and

no amouns, whether cash or s}um.s or atherwise, have been paid or agreed o be paid, and no benefis have been
given or agreed ro be given: .

'(d} to any Director, either to induce them to become, or 10 qualify as, 4 Director of the Company; and
{e)  for services provided by a Director in connection with: ‘

. (it~ the formation or promotion of the Compang; or

(i) the Offer.

Remuneration of Directors _

1o accordance with the Constitution, the existing Shareholders of the Company as as the date of this Prospecus have

determined in general mecting that the maximum non-exeestive Direttor remuneration is $150,000 per annum,

The Directors have resolved thar each non-exceurive direcror is entided 1o receive fees of $30,000 per annumn (plas
- superannuation) and the Chairman of Directors is endtled to receive $50,000 per annum {plus superannuation). The

Board has resolved w pay Mr Del Fanwe a fee of 50,000 per annuth for his executive services and Mr Waddell a fee

of $20,000 per annuin for his company secrevarial services.

A Dirceror may also be paid fees or other amuunes as the Disectars determine if a Direcwor performs special duries

or otherwise perforins services ourside the scope of the ordinary duries of a Director. A Direcwor may also be

reimbursed for out of pocket expenses incurred as a resulr of their directorship or any spectal duiies.

Diractors’ Holdings

Under the Constitution, the Directors are not rcqumd tw hold any Shares in the Company.

. . The Directors have interests in thic following Shares and Options:

Bmc: Hnwicv = 250, 000 $00,000

Emlho De_l }'Lmt:_' } Nil . 500 000' e

Brucc Waddclf Nil - S 504) 0!]0 .

Totals _ ' 350,000 . _ 2,000,000

The terms and conditions of these Oprions are summarised in Scerion 10.3.
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10 Additional Information

(continued)

10.5

10.6

Consents

Each of the parties referred 10 in this section:

A{a)  does not make, or purport to make any statement in this Prospectas other than those referred to in this section;
and

(b} te the maximum extent permitced by law, expressty disclaims and takes no responsibility for any par of this
Prospecrus other than a reference o b name and 4 statement included in this Prospectus widh the conseat of
that party a¢ specified in this section,

Pullinger Readhead Lucas has given and has not, before Jodgement of this Prospectus, withdrawn its consent to being
named as soliciwr to the Offer in the form and coutext in which it is named, and e the inclusion of the Independent
Solicitor's Report inchuded in Section 5 of the Prospectus in the form and contexy in which it is included.

Voermums Geological Services Pry Led has given and has not, before lodgement of this Prospecius, withdrawn, its
consent to being named as an independent gealogist in the form and context in which i is named and w the
indusion of the Independent Gealogical Report indluded in Section 4 of the Prospectus in the form and context in
which i is incladed.

Mackay 8¢ Schnellmann Pey Lid has given and has not, before lodgement of this Prospecius, withdriawn its consent
to being named as an independent geologise in the form and context in which i is named and o the indlusion of the
Independent Geological Report included in Sectivn 4 of the Prospecrus in the form and convext in which i is

imcluded.

PKE Corporate Advisory Services (WA) Pry Lud has given and has not, before lodgement of this Prospecius,
withdrawn its conseny to being named as the invessgating accountant of the Company tn the form and context
which it is named and to the inclusion of the Investigating Accountands Report induded in Section 6 of the
Praspeceus in the Form and contexr in which it is incduded.

PKF Chartered Accountants has given and has not, before lodgement of this Prospectus, withdrawn it consent o

being named as the auditor of the Company in the form and context in which it is named.

Computershare Investor Services Pry Led has given and has not, hefore lodgement of this Prospectus, withdrawn s

consent to being named as che share segisry of the Company in the form and contexa in which it is named.

Maiden Capinal Pry Lid has given and has not, belore lodgement of this Prospeetus, withdrawn ies consent to being

named as the Manager o the Tssue in the form and context in which it ks naned.

Duabineee Corporate Pry Lid has given and has not before Jodgement of this Prospectus, withdrawn its consent Lo

being named as a consultane of the Company in che form and context in which iv is named.

Interests Of Experts, Advisers, and Promoters

Other than as set our below or elsewhere in this Prospecrus:

{(a)  no person named in this Prospectns ag performing a funcion in a professional, advisory or other capacivr in

comnection with the prepardtzon or di.eribu.Lion of the Prospectus, or any promoter of the C\‘ampauy or broker

to the Issue, holds, or held at any dme during the 2 years before lodgment of this Prospectus with the ASIC,

any interest i A

() the formation or promation of the Company;

(i)  property acqaired or proposed to be acquired by the Company in connectdon with its formadon or
promotion or in connection with the Offer; or

(i) the Offer; and

(b} . no amounts have been paid or agreed o be paid, and no benefits have been given or agreed 1o be given, w any

of those persons in connecrion with the formation or prometion of the Company or the Offer,
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Pullinger Readhead Lucas has acted as solicitor to the Offer and provided advice and assisiance in refution to cerrain
aspects of this Prospecius, the Company’s due diligence regime, s application and admission 1w ASX, preparation of
the Independent Solicicor’s Repurt included o Section 3 of this Prospectus, and the prepasason of the Company's
mitterial contraces refming to the enements and otherwise. In respect of these services, Pullinger Readhead Lucas will
be paid approxtmately $15,000.

Voermans Gealogical Services Puy Lad bay acted as an independent geologist and has prepared the Independent
Geological Report indluded tn Section 4 of dhis Prospecrus. Voermans Geological Services Pey Lid will be paid
$39,316 (plus GST) in respect of these services.

Mackay & Schnellmana Pry Lid has aceed as an independent geologist and hay prepared dhe Independent Geologiail
Reporr included in Section 4 of this Prospectus. Mackay & Schnellmann Pry Lid will be paid $10,737 {plus GST)

in respect of these services.

PKT Corporate Advisory Services (WA) Pry Lid has acted as the investigading accountant wo the Offer and prepared
the Investigating Accountant’s Report included in Section 6 of this Prospeerds. PKE Corporace Advisory Services
(WA} Pey Lid will be paid $8,500 (plus GST) in respece of these services, '

PKF Chartered Acevunias has agreed to ace as auditor 1o the Company and will receive fees for rendering these
services in aceordance with its normal time based charges.

Dabincte Corporate Pry Lid has reecived consuliing fees of $20,000 {exduding GST) and been granted 200,000
consulaanes opdons for the drafiing of cerrain secrions of this Prospecrus. A further $10,000 (excluding GST) is
payable upon admission of Prime Minerals 1o the official lise of ASX.

Maiden Capical Pey Limited has acted as Manager to the Issue and will receive fees of $157.000 {plus GST) for
management services and reimbursement of reasonable expenses: In addition the Company has agreed to issue to
Maiden four million shares av an issue price of $0.001 each, contingent on achieving sharcholder spread of 400
excluding resiriced securities. These shares may be allotted 1w nominces of the Manager.

Marc Noel Clifion, a promoter of the Company, has agreed 10 dispose of several tencments and applicaions for
wnements to the Company directly or through entities of which Mr Clifion is the registered sharcholder, in return
for which Mr Clifton will receive the benefir of a 20% free carried interest in the Barrambie project up o completion
of a bankable feasibility study and linance approval, and in refadon 0 the Star of Mangaroen joint venwure project,
Mr Clifton will be entitded 10 receive a 1.5% ner smelter setarn royalty in cerrain cireumstances from the Company.

The heneficial owners of the Barrambic project tenemenss, Rulston Pry Lid and Colbern Nominees Pry Lid, also
promorters of the Company, will be issued 14 million Shares in equal proportions, representing a relevans interest in

the Company post ASX Hsting of 21.63% each.

Landlife Corporation Piy Lid has agreed 1o dispose of several tenements and applications lor tenements to the
Company disecily or through entivies of which Landbife is the beneficial owney, in return for which Landlife and i
wsociated emities will receive cash paymenis of $130,000 a5 reimbunsement of tenement acquisition and
development expenditure. Additionally, Landlife’s assoctated enitdes have been issued 1,000,800 seed capital shares
ar $0.00t cach. landlifc and ies associated entiries are considered to be promoters for the purposes of the
Caorporations Act.
10.7 Litigation
Legal proceedings may arise from time 10 tdme i the cowse of the Company’s business. As at the date of this
Prospectus, liigation searches confirm thae the Company and its controlled entities are not involved in any legal
proceedings, nor so far av the Directors are aware, are any legal proceedings pending or threatened against the
Company the aucome of which will have a material adverse effear on the business or financial position of the

Comgpany.
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10.8 Expenses of the Offer
The wtat expenses connected with the Offer are estimated to be approximarely $713,000. $313,000 will he satished
in cash and $400,000 will be sadsfied. by the issue of four million shares to the Manager 1o the Issue, as further
decailed in Seetion 5. These expenses will be bome by the Conpany.

10.9 Restricted Securities
ASX may chissify certain existing Shares and Options on issue in the Company (as opposed o those to be issued
under this Prospectus) as being subject 1o the restricted securities provisions of the Listing Rales. 1 so classified, such
Shares and Options would be required to be held in escrow for 2 perivd dererinined by ASX ind would not be able
to be sold, mortgaged, pledped, asigned or transferred for that period withour the prior approval of ASX.

10.10 CHESS

The Company will apply to participate in the Clearing House Flectronic Sub-register Syseem ("CHESS”).

. CHESS is operated by ASX Serdement and Transfer Corporation Poy Lid ("ASTC”), a wholly owned subsidiary of
ASX, i aceordance with the ASX Listing Rules and the ASTC Sertlement Rules.

Under CHESS, the Company will not issue certiticates 1o Sharcholders. Instead, Shareholders will receive a statement .
of their holdings in dhe Campany. I an investor is broker sponsored, ASTC will send a CHESS statement.

10.11 Tax Consideration

Investors should seek and rely on their own professional taxation advice in relation to an fnvestment in the Company.

10.12 Distribution of Prospectus
The Prospectus has been prepared by the Company. In preparing che Prospectus, the Company has taken reasonable
steps to ensure that the informasion in the Prospectus is not false or misleading. 1n doing so, the Company has had
regard o the prospectus requirements of the Corporations Act.

Prospective investors should read the full sext of the Prospectus as the information comained in individual seceions
is not intended w and does not provide a compreheasive review of the business and financial affairs of the Cumpan\'
nor the securities offered pursuant o the Prospectus.

No person ts audiorised to give any information in reladon e or to make any representation in connection with the
. Offer described in die Prospectus that is ot contained in the Prospectus. Any such infurmation or representation
may it be relied upon as having been authorised by the Company in connection with the Offer.

The Prospectus provides information w assist investors in deciding whether they wish to invest in the Company and
shauld be read in its ensirery. I you have any questions about its contents or investing o the Company you should
cuuract your stockbroker, accountant or other financial adviser

10.13 Privacy
The Application Torm accompanying this Prospectus requires you to provide information that may be personal -
informacion for the purposes of the Privacy Act 1988 (Cih} (as amended). The Company (and its shave registry on
behall of the Company) may collect, hold and use that person information in order to assess your Application, service
your needs as a Shareholder and provide facilities and services thar you request and to adninister the Company. .

Access o mlm mation may also be provided w the Company’s agents and service providers on the basis that they deal
with such informativn in accordance with the Compamy's privacy policy.

If you do not provide the informadion requesied of you in the Application Form, the Company's share regisiry may
not be able 1o process your Application or administer your holding ol Shares appropriatcly. Under the Privacy Act
1988 (Ch) (as amended), you may request access to your personad information held by {or on behalf of ) the
Company. You can request access to your personal information hv telephoning or writing 1o the Company wo the
attention of the Privacy Officer.
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11 Directors’ Statements

This Prospectus is issued by the Company and ies issue has heen authorsed by a resolution of the Direceors,
| ) ? )

In accordance with Section 720 of the Corporations Act, each Director has consented 1o the fodgement of this Prospectas

with the ASIC and hay not withdrawn thatr consent.

Dated: 31 October 2006

n.0. UM

Briuce Waddell

. Directer

For and on behall of
Prime Minerals Limited
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Glossary

The fuil()wing. defined rerms apply throughous this Prospecros unfess the eontexe requires otherwise:

“8" means Australian dollies unless othcrwise specified;

“ACH Clearing Rules” means the operating rules ():‘:Ausrndian Clearing House Pry Limired ACN (111 314 503;
“Applicant” means 1 person who completes and lodges an Application Porm;

“Applim:ion” means an application for Shares pursuant to this Prospeceus;

"Applim(iun Form" means the applicstion form actached o chis [’ru:pecm.\;

“ASIC” means che Australian Securiries & Invesonenes Commission;

“ASTClRules" means the settfement rufes of Austrabian Setdemenc and Transfer Corporarion Pry Lid;
"ASX” means :\ﬁsl ralian Stock Fxchange Limiced (ACKN 008 624 691);

YASX Listing Rules” means che Listing Rules of ASX as amended from time 1o tinw;

“Clbsing Draze” pieans the l;u-r date on which Application Forms may be submitied;.

*Compuny” or “Prime” means Prime Minerals Lol {ABN 61 120 638 497);

*Constitation” means the Comt{rurim‘t of che Compuany;

"Corporations Act” means the Corporations Acr 2001 {Crh);

*Directony” or “Board” means the directors of the Company as ar the dare of this Prospecras

“Exposure Peried” means the periad of 7 days after the dare of lodgmenst of this Prospecrus wirh the ASIC, which period may be exrended by 1he
ASIC by not more than 7 days pursuant to Section 727(3) of 1he Corporations Ace:

“Livae™ means the isue of 11,000,000 Shares under dhis Prospectus; .

“Loyalty Qption” means the Oprions char the Company propases co issue on che basis of one Optian for every owo Shares held e a record dare
approximarcly four months after the commencemenr of rradiog of the Company's shases on ASX;

“Offer” muans the offee of Shares purstunt o this Prospecius;
“Official List™ means she offici [ise of ASX;
“Opening Date” incans che firse dare on which .*}pplic:l.tion Fortns can be received;
“Orption” means an option 1o subscribe for one Shares
“Prospectus” means chis prospeceus dared 31 OQueober 2006:
“Sharcs';’ means fully paid osdinary shares in the capital of the Company;
“Sharcholder” means o holder of 4 Share(s);
“Share Registry” means Compusershare bvestor Services Pry Lo and

“WST™ means Western Standard Time.
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ABN 61 120 658 497
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Application Form

This Application Form is important. If you ane in doubt as to how (o deal with &, please
contact your stockdxoker or professional adviser without defay. You should read the
enfire prospectus carefully before completing this form. To meet the requirements of
the Corporatinns Act, this Application Form must not be distributed untoss
included In, or accompanied by, the prospectus.

Broker Coda

S, i

Number of Shares in Prime Minerals Limfted at $0.20 per Share or such lesser
number of Shares which may be afocated to mefss

individualiJoint appilcations - refer to naming standards overteaf for carmect forms of registrable tfie{s)
Tige or Company Mame Given Namels) )

S

ST

T T

R O e

Joinl Appbcant 2 or Acoount Designation

Rl G A g Vo o

o P Y

TYETTTETTPTRRYTT Y

U T e T

-Z’-‘.-;.-)-})-}?-}}}}:—.,})}})}}}:}.‘m‘;}}}}5—}}}5})}}}2—})}}} N LA ;r}}‘}}})'r.Ju R R )}FZ-’}}}}}.;}.‘.‘)}}‘J))}")}‘J})Z%}}).;3)3}}}.‘}};»}}}}}}?}}, B3
e

E Enter your postzl address - include State and Postcode
Lewt Sureet Numbly Sieet Name or RO Box Lfher Inormaton

B B R R S R

N s

T L e I e e Or

St

A

City J Suburb J Yo
B Bt uﬂ@ﬂyrﬂm L AR e

A R e A A G SR

15043 i 7] Qe te LTt s PR TR R aa at D DA EE S RIS i 2
A o R S Pt
e T T el
E Enter your contact details :

Cortact Name
e

‘-5‘«3.‘3'.i.‘—-}.“.\ﬂ))).i»}}}}))))})i B e s

Al

|

sy B

T e

‘I T

Please note thal f you supply 3 CHESS HIN but e name and address details on your form do nol
correspond exacly wilh the registration details hekf at CHESS, your apphcation will be desmed 1o be made
withoul the CHESS HIN, and any securilies issued as a resull of tha IPO wil be held on the Issuer Sponsared
stbragisier,

Cheque details - Make your cheque or bank draft payable to Prime Minerals Ltd - Application Account

Amount of cheque

ps TpayEney

R N

Drawer Cheque Number BSB Number " Account Number

|

5. i A i X ﬁ..;”ﬂ.'F.'-'i!.’.‘.’fﬂf.'.’.'.‘.'!.’!!.”.’.’.wﬂ”z'ﬁ.’f.’r;.
——rre—— R——————tssins

ug Number BSB Number

riteirrri)

i

Drawer

i

Bymmmmm&mam,mmmmapmmsmmmmgmmtommmmmmmmammwdﬁs
Application form and bwe dediare that all detais and statements made by mefus {(inthuding the declaration on fe reverse of this Application Form} are complete and acturate.
1o agreo to ba bound by the Constitution of the Compary, See back of form for completion guidatines
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Shares Applied for

Ender the number of Shares you wish 10 apply for. The appiication must be
for a mirimum of 10,000 Shares. Applications for greater than 10,000
Shares must be in multiples of 1,000 Shares.

Apptlication Monles

Enter the amount of Application Monies. To calculate the ameunit, multiply
the number of Shares by the price per Shares.

Applicant Name(s)

Enter the full name you wish to appear on tha statement of share holding.
This must be either your own name or the name of a company, Upto 3
Joint Applicants may register. You shoutd refer 1o the table below for the
correct lorms of regisirable tile. Applications using the wrong form of
names may be rejecled. Clearing House Elecfronic Subregister System
(CHESS) participants should complate thalr nama idantically o that
peasently registered in the CHESS system.

Postal Address

Enter your postal acdress for all correspondence. Al communications 1o
you from the Registry will be mailed to the peraoni(s} and address as
shown. For jeint Applicants, only one address can be entered.

Contact Detalls

Enter your contac! detals. These are not compulsory buf will assist us if
we need 1o contact you.

CHESS

Primg Minerals Limited {the Company} will apply to the ASX to parlicipate
tn CHESS, operated by ASX Seftlement and Transfer Corporation Pry Lid,
a wholly owned subsidiary of Australien Stock Exchange Limited. In
CHESS, the company will operate an electronic CHESS Subreglsfer of
security holdings and an electronic fssuer Sponsored Subregister of
*security holdings. Together the two Subregisters will make up the
Company’s principal register of securities. The Company wifi not be
issuing cerlificates to appficants in respect of Shares altotted. If you are a
CHESS participant {or are sponsored by a CHESS partidipant) and you
wish ko hold Shares eflotfed to you under this AppBcation on the CHESS
Subregister, enter your CHESS HIM. Otherwise, leave this section biank
and on allotment, you wil be sponsored by the Company ant allocated a
Securityholder Reference Number {SRN).

Payment

Make your cheque or bank draft payable to Prime Minerals Lid - Application
Account in Australlan currency and cross It Not Negotiable. Your cheque or
barnk draft must be drawn on an Australian Bank.

Complete the cheque detads in the boxes provided, The lotal amount must
agrea with the amount shown in box B.

Chaques will be processed on the day of recaipt and as such,
sufficient cleared funds must be held In your account as cheques
returned unpald may not be reé-presented and may result in your
Application being rejected. Pin {do not staple) your chequeds) to the
Application Form where indicated, Cash will nof be actepted.
Receipt for payment will not be forwarded.

Before completing the Appication Form the applicantis) should read this prospectus to which this application refates. By lodging the Application Form, the applicant
agrees that this application for Shares tn Prime Minerals Limited is upan and subject to the terms of the prospectus and the Constitution of Prime Minerals Limited,
agrees to take any number of Shares that may be allotted to the Applicant(s) pursuant to the prospectus and declares that all details and statements made are
complste and accurate. 1t is nol necessary to sign the Application Fonn,

Lodgement of Application
Application Forms must be received af the Perth office of Computershare Invester Services Pty Limited by ne [ater than 5.00pm WET on 24 November 2005,
Retum the Application Form with cheque(s) aliached to;

Computershare Investor Services Pty Limited OR

GPO Box D182 Level 2

PERTH WA 6340 45 St Georges Terace
PERTH WA 6000

Privacy Statement

Computershare Investor Services Pty Limited

Personal informatign is collected on this farm by Compistershare Investor Sarvices Pty Limited {"CIS"), as registrar for securifies lasuars “he issuer”), for the purpose of
maintaining registers of securityhofders, 1aciftating distribution paymenis and other corporate actions and communications. Your personal information may be discosed to our
related bodies corporste, [0 externat sarvice companies such as frint or mail setvice providers, of as atherwise required or permétted by faw. If you would like detsils of your
personal information held by CIS, or you would fka to correct information that is inaccurate, incoerect o aut of date, please contact CIS. In accordance with the Comorations Act
2061, you may be sent material (including marketing material) approved by the issuer in addition fo generat corporate commurications. You may eledt not t receive marketing
malerial by contacting CIS. You can contact CIS using the delails provided on the front of this form or E-mall pivacyi@compatershare. com.au

.!f you have any enquiries concerning your application, please contact the Computershare investor Services Pty Limited on 1300 557 010,

Comect forms of registrable title(s)
Nots that ONLY legal eniities are aflowed to hold Shares, Applications must be made in the nams(s) of natural persons, companies or other lega entities in accordance with the
Corporations Act. At leasf one full given name and the sumame is required for each natwal person. The name of the beneficial owner or any other regisirable nama may be
Incladed by way of an accourt designation if completed exaclly as desciibed In the examples of comee! forms of registrable title(s) below.

Type of Investor Codrac! Fum of Registration Incorrect Form of Ragistration
dxicus! M ok Allted Sistn

- Use grivéns naamads) i full, et inivals

ot b Jorn Afied Sevth B

- Use greeri name{s) in i, not inkaly Mg Janed Maria Sath

Comparry ABC Ply Lid

- Use company L¥e, nol abbreiiations

Teusiy”

- Usa Ircstae]s) parsonat name(s) My Penay Snth

- Do ol use the s of tha Lnst «Peidry Smith Famidy AC>

Decessed Estates

- Use axetulon]s) pessons] naimels) W bhcrael Smith Estate of Late John Smith,
- Do nol use the Aene of the deceased <Esl Joher Smin AiC> i
Lwvor {4 parson undet the e of 18) M Jorn A Sinitn Peler Smith

- Use Iha nama bl a s Bcdult ¥ & Bpopriate desigraton <Palst Smith AC>

Parnerships Mr Jorn Sosth &

- Use partners persondd nameds) M Machael Smih

- Do ol use tha rame of the pannership <Jotin Srth & Son AIC>

ClbsiUnincomorgied BoceaBusiness Naines

- Use office beare:is} personal rameds) Mg Jared Sinith

- 0o ot use the maune of the chb ete <ABC Terews Asgocialion ACY

Superzuation Fuads

- Use Lhe name of sustee of the fond Jaho Smith Pry Lid Jobe: Sth Pty Ll Seperatecation Fund
- Do not use the rawne of the {md <Buper Fusdd MC>

-

o
a
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Application Form

This Application Form is important. If you are in doutd as to how to deal with it, please :
contact your stockbreker or professienal adviser without defay. You should read the "’!ﬂéﬁ’e“‘r’—kﬁ
enfire prospectus carefully before completing this form. Te meet the requirements of { ]
tha Corporations Act, this Application Form must not be distributed unloss

includad in, or accompanied by, the prospectus.

W apply for E we lodge full Application Money

i

".'iﬁ"i’»'f{;lgﬂ_, 45 E’ﬁ”

I

Number of Shares in Prime Minerals Limied af $0.20 per Share or such fesser
number of Shares which may be allocated to mefus -

. individualiJoint appiications - refer to naming standards overleaf for correct forms of registrable tilefs)
Tille or m Name Given Name(s) Surrarma

D O O ) W‘?‘})u

Urdt Skoct Numbe Swroel Nama or PO Bax AUther Informaton

Please note Lhat if you supply 3 CHESS HIN but the name and address detals on your form do not
correspond exacty wilh the registration detsils held at CHESS, your appbcation wil be desmed to be made
withott the CHESS HIN, and any sacuribies issuad a3 a resull of the (PO will be held on the lssuer Sponsored
subregisier.

Cheque details - Make your cheque or bank draft payable to Prime Minerals Ltd - Application Account

— BSBNumber - Account Number Amount of cheque

3!

Amount of cheque
s [ : |
i [AS)

By submiting this Appication Form, MnededaremathsmpﬁcafmnsmnmdmdbdgedamUdnginmerspemsammededammmemnlsmmemwdhs
Appilication form and we dactare that a detads and statements made by medss (induding the dedaration on the reverse of this Appiication Form) are compiete and acourate,
Uwe agres to be bound by the Constiuion of the Company. See back of form for completion glidslines

] PML IPO
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Shares Applied for

Enfer the number of Shares you wish 10 apply for. The application must be
for 8 mirémum of 10,000 Shares. Applications for greater than 10,000
Shares must be in muttiples of 1,000 Shares.

Application Monies

Enter the amount of Application Monies. To cakcalate the amount, multiply
the number of Shares by the price per Shares.

Applicant Name(s)

Enfer the {ull name you wish to appear on the statement of share holding.
This must ba either your own name or the naine of a company. Upto 3
Joint Applicants may register. You shouid refer to the table below for the
correct forms of registrabla ttle. Applcations using the wrong form of
names may be rejected. Clearing House Elactronic Subregister Sysiem
(CHESS) participants should complete thalr nama idanticalfy o that
presently registered in the CHESS sysiem.

Postal Address
Enter your posta! address for all corespondence. ANl communications i

CHESS

Prime Minerals Limited (the Company} will apply 1o the ASX to participate
in CHESS, operated by ASX Settlemem and Transfer Corporstion Pty Eid,
awholly owned subsidiary of Australian Stock Exchanga Limited. [n
CHESS, the company will operate an electronic CHESS Subregister of
security holdings and an electronic ssuer Spansored Subregister of
security holdings. Together the two Subregisters will makg up the
Company’s principal register of securities. The Company will not be
issuing cerificates o appficants in respect of Shares aflotted. W you are a
CHESS participant {or are sponsored by a CHESS participant) and you
wish to hold Shares alioted to you under this Apglication on the CHESS
Subregister, enter your CHESS HIN. Otherwise, feave this section blank
and on afiotment, you will be sponsored by the Company and ¢llocated a
Securityholder Reference Number {SRN}.

Payment

Make your cheque of bank draft payable to Pime Minerals Lid - Application
Account in Australian cuency and cross It Nof Negotiable. Your chequa or
bank draft must be drawn on an Australian Bank.

Complete the cheque details In the boxes provided. The total amount must

agree with the amaount shown in bax B.
Cheques will be processed on the day of recaipt and as such,

you from the Regisiry will be mailed 1o the person{s} and address as
shown. For joint Applicanis, only one address can ba entered.

sufficient cleared funds musi be held In your account as chaques
E Contact Detalls returnad unpald may not be re-presented and may result in your
4 Enfer your contact detads. These are ned compulsory buf will assist ug i Application baing rejected, Pin {do not staple) your chequeis) to the
wo need to contact you. Application Form where indicated, Cash will nof be accepted.

Raceipt for payment will not be forwarded.

Bafore completing the Application Form the applicant{s) should read this prospectus to which this application relates. By lodging the Application Form, the applicant
agreos that this application for Shares in Prime Minerals Limited is upon and subject to the terms of the prospectus and the Constitution of Prime Minerals Limited,
aglreos ko take any number of Shares that may be afloited to the Applicant{s} pursuant te the prospectus and declares that afl details and statements made are
complete and accurate. It is not nacessary to sign the Application Form.

Lodgement of Application
Application Forms must be received at the Perth ofiice of Computershara Investor Services Pty Limited by no later than 5.00om WST on 24 November 2006,
Retum the Application Form with cheque{s) atiached to:

Computershare Investor Services Ply Limited OR Computershare Investor Services Pty Limiled
GPO Box D182 Level 2
PERTH WA 6840 45 St Georges Temrace

PERTH WA 6000

Privacy Statement

Persanal information is collected on this form by Compurtershare [nvestor Services Pty Limited ("CIS™), as registrar for securities Issuers (Tthe Isster'}, for the purpose of
maintaining regisiers of securityhoiders, facifitating distribution payments and other corporate actions and communications. Your personai information may be disclosed to our
related bodies corporate, to external servioe companles such as print or mail service providars, or as ctherwise required or permitted by faw, If you would like detalls of your
personat informetion held by CIS, or you would like 1o comrect information that is inaccurate, incoerect ar out of date, plaase contacl CIS. In accardance with the Corporations Act
2001, you may be sent material (including marketing material} approved by the issuer in addition o general corporate communications. You may elect not te receive marketing
material by contacting C1S. You can contact CIS using the detsils provided on the front of this form or E-mall prvacy@computershare com.au

f‘ f you have any enquiries concerning your application, please contact the Computershare Investor Sarvices Ply Limited on 1360 557 010

Correct forms of registrable title(s)

Note that ONLY legal entities are aflowed to hold Shares. Applications musi bo mada in the nameds) of natural persons, companies o other laga entities In accordancs with the
Corporations Act. At least one ful given name and the surmatne is required for each natural person. The name of the beneficial owner or any other registrabte narme may be
included by way of an account designation if complefed exactly as describad in the examples of comect forms of aglstrabls title(s) below.

Type of mvestor Correct Form of Registration Incorrecd Form of Registration
Indivicyal kb Jokn Affted Smin

- Live givers time(s) in fll, ol initials S
Jowi M Jorh Alfred St &

- Use given namefs) in ful, not intaly. N3 Janed Marie Smith

Company ABC Py LK

- Use company 145, nol abbreviatons

Tamts

- Use lrustaes) persons] name{s) M Penvyy Simeth

- Do 0ot use ths v of the lusi <Peany Smith Famiy AC>

Decensed Estates

~ Use axsculons) personal namels) W Fbchasl Sinith

~ Do not sk th rate oF e deceased «<Esi John Smn AC>

Wanex (1 parscin widad he age of 18) N Jorn Alfred Smith

- U the riama of & lis aduft ¥ an Bopopr <Patet Smah AC>

Patnerstaps W dohn Srerlhs &

- Use partners peraonal ramis) M bherael Simith

- D0 nol usé the rixne of (N pantership <Jora Smih & Son AC>

ClubsUnancorporsieg BodiesBusiness Mamas

- Use ofics beare:{s; personal rane!s) Mg Janet Sinith

- Do not us the nasne OF the theb et <ABC Tenews Associalion AG>

Superannuaion Fusds

- Use Lhe nama of bustes of the fand Jotn Smalh Py Lid Johvy Smith Pry Lid Supsranrcation Fund
- Do not use the ~ame of the fund Guper Fusd AC>

IPO
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Application Form

This Application Form is impertant. If you are in doubd as to how to deal with it, pleasa
cantact your stockbroker or professional adviser without delay. You should read the
enfire prospectus canefulty before completing this form, To meet the requiremants of
tha Corporations Act, this Application Form must not he distributed unloss
included in, or accompanied by, the praspectus.

A

NwmdSharean\mMmalSUmﬂedatsomperSMeamm
munber of Shares which may be alocated to mefus

individualiJoint applications - refer to naming standards averleaf for comect forms of registrable tifiefs)

Surname

AN

)

ST ETETER

R i b e

City / Suburd f Town

sz AN

R

] 1]
TR i :;‘Fr}}fw

rwswrz;&;a !

SOV

CHESS Participant

Plesse note that if you supply 3 CHESS HIN bul the name and address delails en your form do not
cotrespond exatly wilh the registration details held at CHESS, your appbcation wil ba deasmed to be made
without tha CHESS HIN, md any seduribes issuad as a result of the (PO wil be hald on the tssuer Sponsored
sutregister.

Cheque details - Make your cheque or bank draft payable to Prime Minerals Ltd - Application Account

Drawer Cheque Number — BSB Number Account Number - Amcunt of cheque

N - o VAR CAIEAICAHAK: v . ‘ o G B i i s ¥ ) : T TRy a3, dile j ﬁ:g!” o i
Amount of cheque

1 ;I

By subm:lmg mnsAmﬁmmm Form Ihwe dedlere that &us apch&tm [ mp!eted and fodged according 1o the Prospectis and Ihe dedammsfstatements of the reverse of his
Apglication form and we deciare that all details and stafements made by mefus {including the dectaration on the reverse of this Application Form) ere complete and accurate,
Iiwe agree 10 be bound by the Constitution of the Company. See back of form for completion guidelines

M ey (PO <+
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Shares Applied for

Enter the number of Shares you wish to appty for. The apication must be
for a minimum of 10,000 Shares. Applications for greater than 10,000

, Shares must ba in multiples of 1,000 Shares.

(B

Application Monies

Enter the amount of Application Mordes. To calculate the amount, mulliply
the number of Shares by the price per Shares.

Applicant Name(s)

Enter the fiill nama you wish to appear on the statement of share holding.
This must be either your own name or the name of a company. Upto 3
joint Applicants may register. You should refer 10 the able befaw for the
coratt forms of reqistrabls tile. Applications using the wrong foem of
narmas may be rejecled. Clearing House Electronic Subregister System
(CHESS) partiipants shouk complate their nama identicatly to that
presently ragistered in the CHESS system.

Postal Address

Enter your postat address for all correspendence. All communications to
you from the Registry will be mafled to the person{s) and address as
shown. For jint Applicants, only ona address can be entered.

Contact Detalis

Enier your contact defads. These ate not compulsory buf will assist us if
we need 1o contact you.

CHESS

Prime Minerals Limited fithe Company} will 2pply 1o the ASX to participate
In CHESS, operated by ASX Seftlement and Transfer Corporation Pty Lid,
a wholly owned subsidiary of Australian Stock Exchange Limited. in-
CHESS, the company will operate an electronic CHESS Subregister of
security holdings and an electranic issuer Sponsored Subregister of
securily holdings. Together the two Subregisters will make up the
Company’s principal register of securifies. The Company will not be
Issuing certificates to appficants in respect of Shares allotted. if you are a
CHESS participant {or sre sponsored by a CHESS participant) and you
wish to hold Shares afotied {o you under this Application on the CHESS
Subregister, enter your CHESS HIN. Otherwise, leave this section blank

- and on alloiment, you will be sponsored by the Company and allecated a

Securityholder Refarence Number (SRN).

Payment

-Maka your chequs or bank draff payabla to Prime Minerals Lid - Application

Account in Australlan cumency and csoss |t Not Negotiable. Your cheque or
bank draft must be drawn on an Austrafian Bank,

Compiste the cheque detals In the boxes provided, The total amount must
agres with the amount shown in box B.

Chagues will be proceased on the day of recsipt and o8 such,
sufficient cleared funds must be held In your account as cheques
returned unpald may net be re-prasented and may result in your
Application baing rejected. Pin (do not staple) your cheque(s) to the
Application Form whers indicated, Cash will not bo accepted.
Recaipt for payment will not be forwarded.

Before completing the Application Form the applicantis) should read this prospactis to which this application refates. By lodging the Application Form, the applicant

agroes that this application for Sharos n Prime Minerals Limited is upon and subject to the terms of the prospecius and the Constitution of Prime Minerals Limited,

afreas to take any number of Shares that may be allofted to the Applicant(s) pursuant to the prospectus and declares that all details and statements made are
complete and accurate. It is not necessary to sign the Application Form.

Lodgement of Application
Application Forms must be received af tha Perth office of Computershera Investor Services Pty Limited by no later than 5.00pm WST on 24 November 2006.
Retum the Application Form with chequefs) attached to:

Computershare Tnvestor Services Pty Limited O]

GPO Box D182 Level 2

PERTH WA 6840 45 St Georges Temrace
PERTH WA 6000

Privacy Statement

Computershare Invastor Services Pty Eimited

Personal information is eollected on this form by Compurtershare Investor Services Pty Limited {“CIS™), as registrar for securities issuers ("the lssuer™), for the purpose of
maintaning registers of secwrityholders, facilitating distribution payments and other corparate actions and communications. Your personal information may be disclosed to our
related bodies corporate, o external service companies such as prind of mail setvice providars, or as otherwise required or permitted by faw. If you would like details of your
perscna information held by CIS, or you would fike to correct information that is inaccurate, incorrect ar out of date, please contact GIS. In accordance with the Corporafions Act
2001, you may be sent material (indluding markeding material} approved by the Issuer in addition fo general corporate communications. You may elecl not to receive marketing
maierial by contacting CIS. You can contact CIS using the details provided on the front of this form or E-mall privacy@computershare.com.au

] ‘f you have any enquiries concerning your application, please contact the Computershare Investor Services Pty Limited on 1300 557 010.

Correct forms of registrable title(s)
Neta that ONLY legal entities are allowed to hoid Shares. Applications must be mads in the name(s) of natural persons, companies or ather legat entities in sccordance with the
Cerporations Ac. Al least one full given name and the sumam is required for each natural person. The name of the beneficiat cwner or any other ragistrable nama may be
included by way of an account designation if compieted exactly as describad in the examples of comrect farms of ragistrable title(s) below.

o

PML

Type of Invesior Comeet Form of Reglstration Incorrect Formn of Registration
Indiaal M Jobn Alited Sunitn

- Uss given namags in tl, nol initaly

Jord M Jorn Affred Sman &

+ Use given name{s) i L, nol exfats M3 Janed Mare Svdh

Compay ABC Py Led

+ Use company (¢, ot abheeiarens

Tamis

- Use lieatee(s) personal name(s) Ms Peneyy Sindth

- 00 1ol use (e navne of the Lrest <Pty Smilh Famby ALC>

Dacessed Estates

- Lhe exatutoris) persenal ramels) W Mchae! Sinith

« D0 nol use the naeme of the deceased <Esl Joher Smitn A/C>

Ko (3 peraon unded he age of 18) M Jetn Aited Senth

- Use o nam of a resporasiie atull ot &n BpIopeate desioraiun <Pofer Smeth AC>

Patnerstips W Jorn Smih &

 Une partaers personal sarids) M bachaed Smith

- Do not wsa the rarme of Me pannerttip <Jobn Smalh & Son AC>

ClubsUvincorporsiad BocesBusiness Names

- Une efice bearerfal personzl apneds) kst Jarsed Sinith

- Do hol usé the name of the cheb 2ie <ABC Tentis Asgociation AC>

Superannygton Funds

- Use Lhe nama of vustce of the Jot Senih Pty Lid Johs St Phy Lid Superaneiation Fusd
= Do not use the eme of the [und <Super Fund AC> .




